U.S. Department of Justice Exhibit A
Washington, DC 20530 To Registration Statement

Pursuant to the Foreign Agents Registration Act of 1938, as amended

OMB NO. 1124-0006

Privacy Act Statement. The filing of this document is required by the Foreign Agents Registration Act of 1938, as amended, 22 U.S.C. § 611 ef seq., for the
purposes of registration under the Act and public disclosure. Provision of the information requested is mandatory, and failure to provide this information is
subject to the penalty and enforcement provisions established in Section 8 of the Act. Every registration statement, short form registration statement,
supplemental statement, exhibit, amendment, copy of informational materials or other document or information filed with the Attorney General under this Act is
a public record open to public examination, inspection and copying during the posted business hours of the Registration Unit in Washington, DC. Statements
are also available online at the Registration Unit's webpage: hitp://www.fara.gov/. One copy of every such document, other than informational materials, is
automatically provided to the Secretary of State pursuant to Section 6(b) of the Act, and copies of any and all documents are routinely made available to other

agencies, departments and Congress pursuant to Section 6(c) of the Act. The Attorney General also transmits a semi-annual report to Congress on the
Administration of the Act which lists

Public Reporting Burden. Public reporting burden for this collection of information is estimated to average .49 hours per response, including the time for
reviewing instructions, searching existing data sources, gathering and maintaining the data needed, and completing and reviewing the collection of information.
Send comments regarding this burden estimate or any other aspect of this collection of information, including suggestions for reducing this burden to Chief,

Registration Unit, Counterespionage Section, National Security Division, U.S. Department of Justice, Washington, DC 20530; and to the Office of Information
and Regulatory Affairs, Office of Management and Budget, Washington, DC 20503,

Furnish this exhibit for EACH foreign principal listed in an initial statement
and for EACH additional foreign principal acquired subsequently.

1. Name and address of registrant

2. Registration No.
Ogilvy Public Relations Worldwide

5807

3. Name of foreign principal

4. Principal address of foreign principal
The Government of Hong Kong Special Administrative Region

Commission for Economic and Trade Affairs, United States of America
r-long Kong Economic & Trade Office

1520 18th Street NW

ashington, DC 20036

5. Indicate whether your foreign principal is one of the following:

Foreign government
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[ Individual-State nationality =3
6. If the foreign principal is a foreign government, state:
a) Branch or agency represented by the registrant
The Government of Hong Kong Special Administrative Region
b) Name and title of official with whom registrant deals
Donald Tong, Hong Kong Commissioner for Economic and Trade Affairs
7. If the foreign principal is a foreign political party, state:
a) Principal address
b) Name and title of official with whom registrant deals
¢) Principal aim
Formerly CRM-157 FORM NSD-3

DECEMBER 2007



8. If the foreign principal is not a foreign government or a foreign political party,

a) State the nature of the business or activity of this foreign principal.

b) Is this foreign principal

Supervised by a foreign government, foreign political party, or other foreign principal Yes
Owned by a foreign government, foreign political party, or other foreign principal Yes
Directed by a foreign government, foreign political party, or other foreign principal Yes
Controlled by a foreign government, foreign political party, or other foreign principal Yes
Financed by a foreign government, foreign political party, or other foreign principal Yes
Subsidized in part by a foreign government, foreign political party, or other foreign principal Yes
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9. Explain fully all items answered "Yes" in Item 8(b).

(If additional space is needed, a full insert page must be used.)
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10. Ifthe foreign principal is an organization and is not owned or controlled by a foreign government, foreign political party or other foreign
principal, state who owns and controls it.

Date of Exhibit A
April 1, 2011

Name and Title
Christopher Graves, CEO




U.S. Department of Justice Exhibit B
Washington, DC 20530 To Registration Statement

Pursuant to the Foreign Agents Registration Act of 1938, as amended

INSTRUCTIONS: A registrant must furnish as an Exhibit B copies of each written agreement and the terms and conditions of each oral agreement with his
foreign principal including all modifications of such agreements, or, where no contract exists, a full statement of all the circumstances by reason of which the

registrant is acting as an agent of a foreign principal. One original and two legible photocoples of this form shall be filed for each foreign principal named in
the registration statement and must be signed by or on behalf of the registrant.

OMB NO. [124-0004

Privacy Act Statement. The filing of this document is required by the Foreign Agents Registration Act of 1938, as amended, 22 U.S.C. § 611 et seq., for the
purposes of registration under the Act and public disclosure. Provision of the information requested is mandatory, and failure to provide this information is
subject to the penalty and enforcement provisions established in Section 8 of the Act. Every registration statement, short form registration statement,
supplemental statement, exhibit, amendment, copy of informational materials or other document or information filed with the Attorney General under this Act
is a public record open to public examination, inspection and copymg during the posted business hours of the Registration Unit in Washington, DC. Statements
are also available online at the Registration Unit's webpage: hitp://www.fara.gov/. One copy of every such document, other than informational materials, is
automatically provided to the Secretary of State pursuant to Section 6(b) of the ‘Act, and copies of any and all documents are routinely made available to other
agencies, departments and Congress pursuant to Section 6(c) of the Act. The Attorney General also transmits a semi-annual report to Congress on the

Administration of the Act which lists the names of all agents registered under the Act and the foreign principals they represent. This report is available to the
public in print and online at: http://www. fara.gov/.

Public Reporting Burden. Public reporting burden for this collection of information is estimated to average .33 hours per response, including the time for
reviewing instructions, searching existing data sources, gathering and maintaining the data needed, and completing and reviewing the collection of
information. Send comments regarding this burden estimate or any other aspect of this collection of information, including suggestions for reducing this burden

to Chief, Registration Unit, Counterespionage Section, National Security Division, U.S. Department of Justice, Washington, DC 20530; and to the Office of
Information and Regulatory Affairs, Office of Management and Budget, Washington, DC 20503.

1. Name of Registrant

2. Registration No. |
Ogilvy Public Relations Worldwide 5807 -, |
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3. Name of Foreign Principal 5 @
The Government of Hong Kong Special Administrative Region o = [
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Check Appropriate Boxes: vy %

4. [X] The agreement between the registrant and the above-named foreign principal is a formal written contract. If this box is checkediattach
a copy of the contract to this exhibit.

5. [ There is no formal written contract between the registrant and the foreign principal. The agreement with the above-named foreign |
principal has resulted from an exchange of correspondence. Ifthis box is checked, attach a copy of all pertinent correspondence, including a
copy of any initial proposal which has been adopted by reference in such correspondence.

6. L] The agreement or understanding between the registrant and the foreign principal is the result of neither a formal written contract nor an

exchange of correspondence between the parties. If this box is checked, give a complete description below of the terms and conditions of the
oral agreement or understanding, its duration, the fees and expenses, if any, to be received.

7. Describe fully the nature and method of performance of the above indicated agreement or understanding

The Government of Hong Kong, Special Administrative Region invited proposals from consulting firms for public affairs and
communications activities. Ogilvy Public Relations responded to this request in writing in December 2010, Ogilvy was selected and

awarded the contract in March 2011, Ogilvy will continue to provide services to help increase the confidence in the economic and political
future of Hong Kong for a two year period for $32,500 per month.,

Formerly CRM-155
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8. Describe fully the activities the registrant engages in or proposes to engage in on behalf of the above foreign principal.

The basic objective of the HKETO is to inspire and enhance confidence in Hong Kong as an
international business and investment center. Ogilvy PR will execute a number of things to
accomplish this objective:.

We will be engaged to set up media interviews for the Commissioner USA during his trips
across the country; arrange meetings and interview opportunities for visiting dignitaries
from the Hong Kong SAR Government; organize casual VIP dinner/reception meetings between the
Commissioner USA and many influencers in the arts, medical sciences and public affairs - any
key industry of importance to HKETO; arrange key one-on-one meetings for the Commissioner USA
to help him build alliances and inform key business decision makers across many industries;
promote many key Hong Kong announcements and events throughout the year, including promoting
the Chinese New Year, Hong Kong Film Festivals, the recent wine memorandum of understanding,
and the anniversary of the transfer of Hong Kong to China; provide other needed
communications counsel, daily monitoring reports, speech writing and editing, and coordinate
with our colleagues in New York and San Francisco to ensure we are serving all of the ETO
offices’ needs.

9. Will the activities on behalf of the above foreign principal include political activities as defined in Section 1(0) of the Act and in the
footnote below? Yes No [J

If yes, describe all such political activities indicating, among other things, the relations, interests or policies to be influenced together with
the means to be employed to achieve this purpose.

Provide communication counsel in conjunction with public policy matters involving the client;
facilitate communication with governmental officials, media representatives and academic
institutions; provide support to sponsored visitors to Hong Kong and develop written and
other material on subjects of interest to the client.
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Date of Exhibit B Name and Title Signature
April 1, 2011 Christopher Graves, CEO
' 727267 / S
" / 4/ %

Footnote: Political activity as defined in Section 1{0) of the Act means any activity which the person engagin%'ﬂeves WJ@Zthe person intends to, in any way influence
any agency or official of the Government of the United States or any section of the public within the United 8tates with reférenceto formulating, adopting, or changing the

domestic or foreign policies of the United States or with reference to the political or public interests, policies, or relau/ons of a government of a foreign country or a foreign political
party.
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THIS AGREEMENT is made the 24" day of March 2011.
PARTIES

)

States of America (the “Government™).

THE GOVERNMENT OF THE HONG KONG SPECIAL ADMINISTRATIVE
REGION as represented by the Commissioner for Economic and Trade Affairs, United
@

OGILVY PUBLIC RELATIONS WORLDWIDE, a limited liability corporation

incorporated in the State of Delaware, the United States of America and having its office
RECITALS

at 1111 19th Street NW, 10th Floor, Washington, DC 20036 (the “Consultant”).

1.

The Government wishes to appoint a consultant to act in the U.S. as public relations
adviser to the Government and in developing a communication and public relations
programme designed to influence key decision-makers (including political leaders and
government officials) and opinion formers in the U.S. as to the importance of Hong Kong
for the U.S. interests and its long-term viability as an international business and
investment centre.
2.

The Consultant has agreed to provide such services on the terms and conditions -
hereinafter contained.

OPERATIVE PART

S
2 3
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1. DEFINITIONS AND INTERPRETATION = B
= 3
1.1  Inthis Agreement, unless the context otherwise requires, the following expressions ha = 2
the following meanings: T =
“Agreement” or means this Agreement including Annex A, Annex B, The
“Consultancy Consulting Team Schedule, The Fee Schedule and The
Agreement” Services Schedule.
“Annex A” means that part of this Agreement containing the Consultancy'
Brief issued to the Consultant on November 8, 2010 (“the
Consultancy Brief”).
“Annex B”

means that part of this Agreement containing the Consultant’s
Proposal dated December 2, 2010 (“the Consultant’s

Proposal”), the Consultant’s powerpoint presentation dated



December 15, 2010 and the supplementary information as
provided in the Consultant’s email dated December 20, 2010.

“Associate” in relation to to any person means:
(a) arelative or partner of that person; or

- (b) acompany one or more of whose directors is in
common with one or more of the directors of that
person.

“Associated in relation to another person means: °
person”
(a) any person who has control, directly or indirectly, over
the other; or

(b) any person who is controlled, directly or indirectly, by
the other; or

(c) any persbn who is controlled by, or has control over, a
person at (a) or (b) above.

“control” in relation to another person means the power of a
person to secure:

(@) by means of the holding of shares or interests or the
possession of voting power in or in relation to that or
any other person; or

(b) by virtue of powers conferred by any constitution,
memorandum or articles of association, partnership,
agreement or arrangement (whether legally enforceable
or not) affecting that or any other person; or

(¢c) by virtue of holding office as a Director in that or any
other person;

that the affairs of the first-mentioned person are conducted in
accordance with the wishes of that other person.

“director” means any person occupying the position of a
director by whatever name called and includes without
limitation a de facto or shadow director.



“Commencement
Date”
“Consultancy Fee”

Consultancy or
“Consultancy
Services”

“Consulting Team”

“Deliverables”

“ETOs”

“Force Majeure”

“relative” means the spouse, parent, child, brother or sister of
the relevant person, and, in deducing such a relationship, an
adopted child shall be deemed to be a child both of the natural
parent and the adopting parent and a step child to be a child of
both the natural parent and the step parent.

means 1 April 2011.

means the consultanéy fee payable by the Government to the
Consultant as referred to in Clause 6.

means the consultancy services, tasks and objectives to be
provided or achieved by the Consultant pursuant to this
Agreement including those without limitation set out in Annex
A, Annex B and The Services Schedule.

means the team of officers, agents or employees, or the sub-
contractors of the consulting firm and/or of its sub-contractors
who will assist in the provision of the Consultancy Services
pursuant to the Agreement, including those individuals named
for this purpose in the Consultant’s Proposal and in The
Consulting Team Schedule. '

means each and all of the contributions, whether in writing or
by electronic means, including but not limited to the advice,
progress reports, activity reports and any other reports
(including draft and final reports and executive summaries),
strategies and plans, publications and materials, research,
analysis, recommendations, speeches, website contents and
video clips, and each and all of the events and activities
including but not limited to public events solely or jointly
organised by the Consultant, sponsorship opportunities, press
conferences, which the Consultant or its sub-contractor is

‘required to produce, develop, prepare or create for performing

the Consultancy Services and as more particularly referred to in
Annex A, Annex B and The Services Schedule.

means Hong Kong Economic and Trade Offices in Washington
D.C., New York and San Francisco.

means



“Government
Representative”

‘ “Hong Kong”

“Intellectual
Property Rights”

“Materials”

(a) any supervening outbreak of war affecting Hong Kong
and/or other parts of the People’s Republic of China
(PRC) or the U.S., hostilities (whether war be declared
or not), invasion, acts of foreign enemies, rebellion,
revolution, military or usurped power, overthrow
(whether by external or internal means) of their
respective governments and the PRC government,
civil war, riot, civil disturbances, influenza pandemic,
severe acute respiratory syndrome affecting Hong
Kong and/or other parts of PRC or the U.S., fire if not
caused or contributed to by the Government or the
Consultant, or their respective Associates or
Associated persons or any employee or agent or ex-
employee or ex-agent thereof, civil commotion and
acts of God; or :

) any supervening catastrophic event which is similar to
the foregoing if not caused or contributed to by the
Government or the Consultant, or their respective
Associates or Associated persons or any employee or
agent or ex-employee or ex-agent thereof,

and which, in either (a) or (b) above, prevent(s) the
performance of the Consultant’s duties and obligations
hereunder.

means the Hong Kong Commissioner for Economic and Trade
Affairs, United States of America or such other officer as
notified by the Government to the Consultant in writing from
time to time.

means the Hong Kong Special Administrative Region of the
People’s Republic of China.

means patents, copyright, design rights, trademarks, service
marks, trade names, domain names, database rights, rights in
know-how, new inventions, designs or processes and other
intellectual property rights (of whatever nature and
wheresoever arising, whether now known or hereafter created)
and in each case whether registered or unregistered and
including applications for the grant of any such rights.

includes but is not limited to all the deliverables, reports, works
of authorship, summaries, briefings, presentations, diagrams,
drawings, charts, tables, graphs, pictures, photographs,



1.2

“Procurement
Services”

“U.S.” or “U.S.A”

“The Consulting
Team Schedule”

“The Fee
Schedule”

“The Services
Schedule”

questionnaires, plans, models, analyses, work programmes,
technical notes, information papers, opinions, comments,
specifications, formulae, data, information, documents and
materials collected, compiled, developed, produced or created
by the Consultant, the Consulting Team or the employees,
directors, officers, agents or sub-contractors at all tiers of the
Consultant, agents or sub-contractors (whether individually or
jointly with the Government) in relation to and/or in the course
of the performance of the Consultancy Services or for the
purpose of the Agreement including but without limitation, the
pre-contractual and contractual documents thereof which are
recorded or stored by whatever means in whatever form or
media and the drafts of any of the above items.

means the services as so described in paragraph III of The
Services Schedule.

means the United States of America.

means the Schedule bearing that title forming part of this
Agreement.

means the Schedule bearing that title forming part of this
Agreement. '

means the Schedule bearing that title forming part of this
Agreement.

In this Agreement, unless the context requires otherwise, the following rules of
interpretation shall apply:

(& Words importing the singular include the plural and vice versa;

(b) Words importing a gender include every gender;

(c) A reference to a person includes an individual, partnership, firm, trust, joint
venture, association, corporation, company, and unincorporated body;

(d) A reference to a month means a calendar month;

(e) A reference to a day shall be construed as a calendar day;

() A reference to a “business day” shall be construed as any calendar day other than



1.3

3.1

3.2

33

Saturdays, Sundays and Federal holidays in the U.S.. If a person is required to pay
money or do an act or thing other than attending meetings or briefings or
consultation on a day that is not a business day, then the person may pay the
money or do the act or thing on the immediate business day following;

(g) References to any enactment, order, regulation or other similar instrument shall be
construed as a reference to the enactment, order, regulation or instrument as
amended by any subsequent enactment, order, regulation or instrument;

(h) References herein to Clauses, Annexes and Schedules are to clauses in, annexes
and schedules to this Agreement; and

(i) Headings in this Agreement are intended for ease of reference only and shall not
affect, limit or extend the interpretation or construction of this Agreement.

(@ The Annexes marked “A” and “B” shall form an integral part of this Agreement
for all purposes.

(b) In the event of any repugnancy, inconsistency or conflict within this Agreement,
the provisions in Clauses 1-29 (inclusive) and the Schedules shall prevail over
those in the Annexes.

(c) In the event of any repugnancy, inconsistency or conflict between the provisions
in Annex A and those in Annex B, the provisions in Annex A shall prevail.

ENGAGEMENT

The Government hereby agrees to engage the Consultant and the Consultant hereby
agrees to provide Consultancy Services in accordance with the terms and conditions of
this Agreement to the Government in relation to the performance of the Consultancy
Services.

TERM

The Consultant shall be for a fixed-term of twenty-four (24) months commencing on the
Commencement Date and expiring on 31 March 2013.

The Consultant shall commence performance of the Consultancy Services on the
Commencement Date and shall continue until completion of the Consultancy Services or
the expiry or earlier termination of this Agreement.

The Consultant shall not be regarded as having completed the Consultancy Services
unless and until all of them shall have been completed and the objectives achieved to the



4.1

4.2

43

44

4.5

4.6

satisfaction of the Government, including without limitation the submission of all the
Deliverables required hereunder.

SCOPE OF CONSULTANCY SERVICES

The Consultant shall carry out the tasks and complete the Deliverables as specified in The
Services Schedule with a view to achieving the public relations objectives of the
Government during the term of the Agreement.

The Consultant shall complete the Consultancy Services as set out in The Services
Schedule in accordance with the timetable, date or periods which may reasonably be
imposed by the Government or Government Representative in respect of the Consultant’s
performance. In circumstances where the Government considers that any or all of the
Consultancy Services are required urgently or are time-critical, the Government
Representative may make the timetable, date and period referred to in this Clause of the
essence by notice in writing to the Consultant to that effect.

The Consulting Team shall work in co-ordination with other bureaux and departments of
the Government and their agents, consultants and/or contractors as from time to time may
be reasonably required by the Government or the Government Representative.

Subject to prior written approval from the Government Representative, the Consultant
may enter into procurement contracts for the “Procurement Services” as provided in The
Services Schedule with third parties to effectuate the purposes of thisAgreement.

The Government may give the Consultant guidance, direction and assistance in relation to
the performance of the Consultancy Services. The Consulting Team must comply with
such guidance and direction as may be reasonably given by the Government
Representative in the implementation of the Consultancy Services.

The Government shall monitor the Consultant’s performance in the following ways—

(a) Within thirty (30) days of the Commencement Date, the Consultant and the ETOs
shall agree upon performance targets that will enable the ETOs to measure the
Consultant’s performance on an ongoing basis;

(b) The Consultant is required to provide a monthly report on its activities in
accordance with Clauses 5.1 and 6.3 below;

(¢) ETOs and the Consultant shall conduct half-yearly reviews to evaluate performance
and to update the plan for the next half-year period; and

(d) Upon the request of the Government Representative, the Consultant shall attend
meetings with the ETOs to enable the Government to monitor the progress of the
Consultancy Services and the Deliverables, and to discuss matters arising



4.7

4.8

5.1

5.2

5.3

therefrom. Such meetings shall be held at such places and times as may be
specified by the Government Representative or ETOs in consultation with the
Consultant at such intervals as are conducive to the efficient and timely
performance of the Consultancy Services and within the budgets contemplated
herein.

At the meetings referred to in Clause 4.6(d) above, the Consultant shall give such
assistance as may be reasonably required to the Government regarding the Deliverables,
including explanations of the recommendations given by the Consultant. The Consultant
shall give full and proper consideration to all comments and suggestions put forward by
the Government about the Deliverables, and where such comments and suggestions are
put or confirmed to the Consultant in writing, the Consultant shall provide written

responses thereto.

The Government will provide all information necessary for the Consultant to make any

- filings required under the Foreign Agents Registration Act of 1938.

PREPARATION AND EXAMINATION OF DOCUMENTATION

The Consultant shall be responsible for ensuring accurate and contemporaneous monthly
activity reports are prepared showing clearly the tasks and Deliverables completed.

The Consultant shall, upon five (5) business days’ notice, on the written request of the
Government Representative made at any time, permit during ordinary business hours any
officer of the Government authorised by the Government Representative to examine any
material, paper, document, drawing, data, record, information in a storage or retrieval
device or other means of sorting or collating information or computer programme or any
model, prototype or apparatus if such item relates to the Consultancy Services and has
been developed or created by the Consultant for the purposes of this Agreement and when
requested to do so, the Consultant shall at its own cost provide the Government with a
reasonable number of copies of any such item. All such records will be maintained and
accessible, upon five (5) business days’ notice, to the Government at the Consultant’s
offices within the U.S. Any and all travel related expenses (such as airfare, hotel, ground
transportation and meals) for the Government Representative to audit such records in the
U.S. shall be the sole expense of the Government. The Consultant shall not charge the
Government time charges of the Consultant’s employees related to review of any such
records.

" Unless otherwise provided in The Services Schedule or approved by the Government

Representative, the Consultant shall at its own cost deliver to the Government hard and
soft copies of the Deliverables as required by the Government, the Government
Representative, or the ETOs.



6.1

6.2

6.3

PAYMENT

Subject to the provisions of this Agreement, the Government shall pay to the Consultant
in consideration for the satisfactory performance of the Consultancy Services by the
Consultant, such Consultancy Fee, inclusive of any applicable sales tax, in the total sum
of US$780,000.00. The Consultancy Fee shall be payable to the Consultant on a monthly
basis and the amount payable by the Government for each month is set out in The Fee
Schedule.

The Consultancy Fee referred to in Clause 6.1 above shall consist of all staff costs and the
service fees, which shall be inclusive of all costs, charges and disbursements incurred by
the Consultant in the performance of the Consultancy Services including without
limitation all such expenses on media lunches, meals with business contacts,
memberships and attendance in functions/events, transportation (local or overseas),
secretarial support, and production of routine reports and other miscellaneous out-of-
pocket expenses, incurred in carrying out the Consultancy Services. The Consultancy Fee
shall also be inclusive of all fees, costs, charges and disbursements incurred by the
Consultant in appointing or engaging any sub-contractors, advisers, external experts or
others to perform any part of the Consultancy Services under this Agreement, or to advise
or assist in relation thereto,

(a) excluding the costs in relation to the Procurement Services, if any, as provided in The
Services Schedule; and

(b) except where the U.S. based members of the Consulting Team are required by the
Government or the ETOs as communicated in writing by the Government
Representative to travel outside the U.S. to Hong Kong for the performance of the
Consultancy Services. The same exception would apply in case any Hong Kong based
staff of the Consultant are required to travel to the U.S. by the Government or the
ETOs as communicated in writing by the Government Representative. In either or
both of these cases, the Consultant may seek reimbursement of the air fare and hotel
accommodation expenses in Hong Kong or the U.S. (as the case may be) from the
Government Provided That:

(i) it shall submit the budget of such air fare and hotel accommodation expenses to
the Government Representative for prior approval before any expenses are
incurred; and

(ii) it shall provide the receipts for proof of such expenses incurred after the trip.

Not later than the 15" day of each month, the Consultant shall submit to the Government
Representative an invoice for the Consultancy Fee together with the monthly activity
report prepared in accordance with Clause 5.1 above, which sets out details of the tasks
and Deliverables completed in the preceding month. The first submission shall be made
by the Consultant to the Government on 15 May 2011. The Government shall, upon



6.4

6.5

6.6

satisfaction of the Consultancy Services that have been provided by the Consultant, use
all reasonable endeavours to pay the said fee within 30 days after the date of receipt of the
said invoice by the Government Representative.

The Consultant and the Government recognise that it will be necessary to maintain a
close and ongoing review of budgetary and billing procedures against their actual
experience in order to determine the most cost-effective system and will include this item
as a major priority within their review procedures.

In addition to the tasks and Deliverables specified in Annex A, Annex B and The
Services Schedule, the Government may require the Consultant to undertake additional
assignments. Engagement of the Consultant for any additional service or for services
which are not covered by the scope of Consultancy Services in this Agreement shall
require the prior written approval of the quotation by the Government Representative and
acceptance by the Consultant. If such additional services will require additional funding,
the Consultant must advise the Government of such in advance and may not proceed with
any such additional services which require additional funds without the prior written
approval of the Government. The Government shall not be responsible for any over-runs
over the agreed budget of US$780,000.00 unless this has been specially agreed in writing
in advance. :

The Government is entitled to withhold the payment of any portion of the Consultancy
Fee in the event that:

(a) any portion of the Consultancy Services is not performed to the satisfaction of '
Government and is not rectified to the satisfaction of the Government within seven
(7) days of receipt of the Government’s written notice for rectification;

(b) portion of the Consultancy Fee is disputed by Government on reasonable ground
and that the Government has provided the Consultant with written detailed
notification of such dispute;

(¢) the Government has reasonable grounds to claim that the Consultant is or will be
liable under the indemnity clause for the loss or damage suffered by the
Government; or

(d) the withholding is required by the Hong Kong Inland Revenue Department or by
any other applicable law in Hong Kong.

Any payment of any portion of the Consultancy Fee shall be without prejudice to and
shall not have any implication whatsoever on any rights or causes of action which have
accrued or may accrue or any remedies which are or may be available to the Government
under this Agreement or at law.
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9.2

9.3

DISCLOSURE OF FEES PAYABLE TO THE CONSULTANT

The Government and the Consultant agree that the terms of this Agreement shall be
confidential and neither party shall disclose the terms hereof to any third party, save for
the Government’s obligations to report and account for its expenditures to the Executive
Council and Legislative Council of Hong Kong and the Consultant’s obligation to comply
with any filings compulsorily required for regulatory purpose, court orders or other
applicable directives of law, including without limitation those under the Foreign Agents
Registration Act of 1938. The Government shall have the right to disclose to any person,
whenever it considers appropriate or upon request by any third party (written or
otherwise), and in such form and manner as it deems fit, the fees, costs and expenses
payable by the Government under this Agreement and other information as provided in

- paragraph 60 of Annex A.

ERRORS AND OMISSIONS

Without prejudice to any of the Government’s other rights, powers or remedies in respect
thereof in the event that any of the Deliverables contain any material factual errors or
omissions, the Consultant shall correct the same forthwith upon being requested in
writing by the Government Representative to do so or upon becoming aware of the same.
Such correction shall be effected to the satisfaction of the Government Representative
without any charge to the Government, unless such material factual errors or omission
were caused by information or materials provided by the Government or the ETOs to the
Consultant.

CONDUCT OF THE CONSULTANCY SERVICES

The Consultant shall devote to its obligations hereunder such of its time, attention and
skill as may be necessary for the proper performance of this Agreement.

While the Consultant’s method of work is its own, the Consultant shall comply with the
reasonable requests of the Government and shall use its best endeavours to act in the best
interests of the Government in relation to the Consultancy Services.

The Consultant warrants that:

(a) the Consultancy Services shall be performed and completed in an impartial, timely
and diligent manner and that the Consultant, each member of the Consulting Team
and every person employed, used or engaged by the Consultant in the performance
of the Consultancy Services shall use all the experience, skills, care and diligence in
the performance of the Consultancy Services and the discharge of all its duties and
obligations under this Agreement as may be expected from a person who is an
expert in providing services of a kind similar to the Consultancy Services;
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(b) the Consultant, the Consulting Team and the Consultant’s permitted sub-
contractors, if any, have the necessary skills and experience to provide the
Consultant Services hereunder;

(¢) each and every member of the Consulting Team shall devote all of his or her
respective time, attention and energy to the Consultancy Services and shall deliver
the Consultancy Services up to the standard as expected of first-rate, deeply
knowledgeable and experienced professional consultants in respect of this type of
consultancy project;

(d) the Deliverables will, so far as they do not comprise material originating from the
Government, its employees, agents or contractors, be original works of authorship
and the use or possession thereof by the Government or the Consultant will not
subject the Government or the Consultant to any claim for infringement of any
proprietary rights of any third party; and

(e) the Consultant has applied for and shall maintain at its own costs and expense

during the subsistence of this Agreement all necessary approval, licences, permits
and registrations which may be applicable to the Consultant, the Consulting Team
and the Consultant’s permitted sub-contractors, under Federal, State or local laws
of the U.S.A. with respect of the performance and delivery of the Consultancy
Services under this Agreement.

CONSULTING TEAM

Subject to the other provisions of this Clause, the Consultant shall ensure that the
Consultancy Services are performed by the individuals named in The Consulting Team
Schedule.

The Consultant undertakes that all Consultancy Services hereunder shall be provided by
members of the Consulting Team as specified in the The Consulting Team Schedule who
have been approved by the Government for the purposes of providing Consultancy
Services hereunder. In the event of the death, incapacity or termination of employment
with the Consultant of any approved member of the Consulting Team before the
Completion of the Consultancy Services, the Consultant shall at its own expense and as
soon as practicable arrange to substitute or replace the member concerned. For the
avoidance of doubt, the Consultant shall not charge for the briefing time to bring the
substitute or replacement up to speed.

The Consultant shall ensure that the substitute or replacement is no less qualified in terms
of relevant experience and qualifications than the outgoing member and is available at the
relevant time to act as such replacement or substitute. The Consultant shall without delay
forward curriculum vitae of the proposed substitute or replacement to the Government
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Representative and shall warrant that it is complete and accurate in all material respects.
The deployment of such substitute or replacement shall be subject to the Government
Representative’s prior written approval. In the event that the Government reasonably
objects to or is not reasonably satisfied with the proposed substitute or replacement, the
Consultant shall forthwith forward a curriculum vitae of another substitute or-
replacement, who shall be no less qualified or experienced as aforesaid, for approval.

MODUS OPERANDI

The Consulting Team may be required to work over-time or outside office hours off-site
or in other places from time to time as may be directed by Government or required by the
workflow.

The Consulting Team shall not receive any dedicated secretarial or other administrative
support from the Government.

12. OWNERSHIP, COPYRIGHT AND OTHER INTELLECTUAL PROPERTY
RIGHTS )

12.1.

12.2.

12.3.

12.4.

All the Materials and all the Intellectual Property Rights in all the Materials shall be and
shall remain the exclusive property of the Government and shall vest in the Government
absolutely at the time when they are created.

In the event and to the extent that any of the Intellectual Property Rights in the Materials
is deemed for any reason not to vest in the Government pursuant to paragraph 12.1, then,
upon request by the Government, the Consultant shall forthwith, free of charge to the
Government, assign or otherwise transfer or cause to be assigned or otherwise transferred
the same to the Government free of any encumbrance or compensation to the Consultant.

The provisions of paragraph 12.1 shall not apply to the following type of property
(“Licensed Property”’) namely that of a kind which is available publicly or generally
within the business of a kind similar to that to be provided by the Consultant under the
Agreement or which is or was specifically produced or created solely and exclusively in
relation to services, other than services provided or to be provided to the Government
under the Agreement, and which is incorporated or used in the Materials or otherwise
used by the Consultant in the performance of the Agreement. The Consultant shall keep
the Government informed in writing of any of the Materials that are subject matter(s) of
the Licensed Property or any pre-existing Intellectual Property Rights and any restrictions
whatsoever affecting the use thereof.

The Consultant undertakes to acquire all the requisite consents and licenses for the
benefit of the Government for the use and reproduction of the Licensed Property
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incorporated in the Materials for any purposes for which the Government may in its
absolute discretion use the Materials.

Upon request by the Government, and in the event of the expiration or termination of the
Agreement, the Consultant shall at its expense promptly deliver to the Government all
copies of the Materials then in the Consultant’s custody, control or possession.

The Consultant hereby waives and will procure all the authors concerned to waive all
moral rights in the Materials and the Licensed Property, such waiver to operate in favour
of the Government, its licensees, assigns and successors in title and to have effect upon
the vesting of Intellectual Property Rights or the grant of the licence (as the case may be).

The Consultant shall ensure that no Intellectual Property Rights of any third parties have
been or will be infringed as a result of the Consultancy Services and shall indemnify the
Government against any loss or damage which the Government may sustain or incur as a
result of any allegation of or claim for infringement of the Intellectual Property Rights of
any party arising from or in any way related to the Consultancy Services or the use or
possession at any time whether before or after the execution of the Agreement of the
Materials by the Government. :

Upon request by the Government, the Consultant shall, free of charge to the Government,
do all such things and sign all such documents and instruments as may be reasonably
necessary in the opinion of the Government to enable the Government to obtain, defend
and enforce its rights in the Materials.

CONFIDENTIALITY

All materials and data furnished by or on behalf of the Government in connection with
this Agreement, materials created or produced during the Consultancy, and the terms and
conditions of the Agreement shall be treated as confidential information. The Consultant
shall not, during the continuance of this Agreement or at any time thereafter, disclose to
any person (including without limitation any associates or associated persons, directors,
officers, employees or agents of the Consultant who are not members of the Consulting
Team, except to the senior management, legal and compliance personnel and auditors of
the Consultant and then only on a need-to-know basis) any confidential information,
PROVIDED that the restrictions on disclosure contained in this Clause shall not apply:

(@)  to the disclosure of any information to any members of the Consulting Team in
circumstances where such disclosure is necessary for the performance of the
Consultant’s duties and obligations under this Agreement;

(b)  to the disclosure of any information already known to the recipient other than as a
result of disclosure by a breach of the confidentiality obligation of the Consultant,
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13.3

its Associates or Associated Persons, directors, officers, employees, agents or any
member of the Consulting Team or its sub-contractors including without
limitation professional advisers;

(¢)  to the disclosure of any information which is or becomes public knowledge other
than as a result of disclosure by a breach of the confidentiality obligation of the
Consultant, its associates or associated persons, directors, officers, employees,
agents or any member of the Consulting Team or its sub-contractors including
without limitation professional advisers;

(d) to the disclosure of any information in circumstances where such disclosure is
required pursuant to any law, regulation, rule of any relevant stock exchange, or
order of a court or arbitral authority of competent jurisdiction;

(¢)  to the disclosure of any information to the Consultant’s permitted sub-contractors,
professional advisers, directors, officers, employees or agents where such
disclosure is necessary for the performance of the Consultant’s duties and
obligations under the Agreement; or '

® to the disclosure of any information with the prior written consent of the
Government.

The Government shall have the right to determine in good faith at any time whether any
information is within that described in (b), (¢) or (e) above and the Consultant shall
comply with that determination. For the purpose of (e), if at the time the Government
discloses the information to the Consultant, the Government does not expressly state that
the information cannot be distributed to the persons named in (e), the Government shall
be deemed to have consented to the disclosure of that information to those persons but
such disclosure shall be strictly limited to the performance of the Consultant’s duties and
obligations under the Agreement.

Any disclosure permitted under Clause 13.1 shall be in strict confidence and shall extend
only so far as may be necessary for the purpose specified in Clause 13.1 and the
Consultant shall ensure the confidentiality of any such disclosure by taking all appropriate
action to restrain or restrict any further disclosure.

The Consultant shall not make use of or reproduce any information, report, chart,
document, plan, software, data or other particulars or information whatsoever relating to
this Agreement furnished by or on behalf of the Government other than in the
performance of its obligations under this Agreement and shall not make use of the
Deliverables or any Materials or computer models produced or created in relation to the
performance of its obligations under this Agreement other than in the performance of its
obligations under this Agreement or with the prior written consent of the Government.
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The Consultant shall not without the prior written consent of the Government publish,
either alone or in conjunction with any other person, in any newspaper, magazine,

~ periodical, film, video, or other medium, any confidential information relating to the

consultancy (including without limitation the advice provided by it or the duties
undertaken by it under this Agreement).

The Consultant shall inform every person to whom any information, report, chart,
document, plan, software, data or other particulars or information relating to this
Agreement is disclosed pursuant to this Clause of the restrictions on reproduction and
disclosure attaching to such information and the Consultant shall require such a person to
notify the same restrictions to any other person to whom it makes any such disclosure.

The Consultant shall procure its associates and associated persons, its sub-contractors,
each member of the Consulting Team and its professional advisors, directors, officers,
employees and agents referred to in Clause 13.1 above to execute a legally binding
written undertaking in favour of the Government and the Consultant jointly and severally
in a form prescribed by the Government agreeing not to disclose any such confidential
information and the Consultant shall provide the original or certified true copies of all
such undertakings to the Government as may be required by the Government. The
Consultant further agrees that, if so required by the Government, it shall take all such
steps as are lawful and necessary to enforce such undertakings or to cooperate with the

Government in their enforcement. '

CONFLICT OF INTEREST

The Consultant shall during the term of this Agreement and for six (6) months thereafter:

(a)  ensure that it (including its associates and associated persons, each member of the
Consulting Team and each of its sub-contractors and their associates and
associated persons) shall not undertake any service, task or job or do anything
whatsoever for or on behalf of any third party (other than in the proper
performance of this Agreement) which conflicts, or which may be seen to conflict
(including, for instance, providing similar Consultancy Services in the U.S. for
other South .East Asian governments), with the Consultant’s duties to the
Government under the Agreement; and

(b) forthwith notify the Government in writing of all or any facts which may
reasonably be considered to give rise to a situation where the financial,
professional, commercial, personal or other interests of the Consultant or its
associates or associated persons, or any of the Consultant’s sub-contractors or any
member of the Consulting Team or their associates and associated persons,
conflict or compete, or may conflict or compete, with the Consultant’s duties to
the Government under this Agreement.
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Government on an impartial basis without giving favour to any particular product, service
or equipment in which the Consultant, any of its permitted sub-contractors, members of
the Consulting Team or their associates or associated persons have or may have any
financial or other interests. The Consultant shall notify the Government in writing
immediately upon knowing of any actual or potential, direct or indirect, financial,
professional, commercial, personal or other interests which such persons have or may
have in, or of any association or connection which such persons have or may have with,
any product, service or equipment proposed or recommended by the Consultant under this
Agreement.

The Consultant shall procure its associates and associated persons, its sub-contractors,
each member of the Consulting Team and its professional advisers, directors, officers,
employees and agents who are involved in the provision of the Consultancy Services to
execute a legally binding written undertaking in favour of the Consultant and the
Government jointly and severally in a form prescribed by the Government agreeing to
observe Clauses 14.1 and 14.2 and the Consultant shall provide the original or certified
true copies of all such undertakings to the Government as may be required by the
Government. The Consultant further agrees that, if so required by the Government, it
shall take all such steps as are lawful and necessary to enforce such undertakings or to co-
operate with the Government in their enforcement. '

The Consultant shall ensure that its associates and associated persons, each of its sub-
contractors and each member of the Consulting Team and their associates and associated
persons shall inform the Consultant and keep it informed regularly of all facts which may
reasonably be considered to give rise to a situation where the financial, professional,
commercial, personal or other interests of such persons, conflict or compete, or may
conflict or compete, with the Consultant’s duties to the Government under this
Agreement.

Notwithstanding the expiry or earlier termination of the Agreement, the Consultant shall
ensure that it (including its associates and associated persons, each member of the
Consulting Team and each of its sub-contractors and their associates and associated
persons who are involved in the performance of the Consultant’s obligations hereunder)
shall not (whether on its own or in joint venture with others), submit any bid in any
competitive bidding process or accept any appointment as consultant for, or otherwise be
interested in or involved in any manner in any subsequent exercise for the procurement of
any goods and/or services arising out of this Consultancy.

ASSIGNMENT AND SUB-CONTRACTING

The Consultant shall not assign, or otherwise dispose of or transfer or sub-contract any
rights, benefits, interests, duties or obligations under this Agreement, in whole or in part,
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without the prior written approval of the Government PROVIDED that nothing in this
Clause shall prevent the Consultant from obtaining advice and/or assistance from such
advisers and/or other persons as it may consider necessary for the proper performance of
its duties and obligations under this Agreement.

Any assignment, transfer or sub-contract which requires the Government’s prior written
approval shall be in a form approved by the Government and the Consultant shall remain
fully liable to the Government for its undertaking, performance and completion of the
Consultancy Services as if any such assignment, transfer or sub-contracting had not taken
place.

For the avoidance of doubt, where all or any part of the Consultancy Services are sub-
contracted to any person under this Clause, the Consultant shall remain liable for the full
remuneration thereof (provided the Government has made the required payments to the
Consultant in accordance with Clause 6) and any act or omission of any such person as if
such act or omission were its own.

NOTICES

Each notice, demand or other communication given or made under this Agreement shall
be in writing and delivered or sent to the relevant party at its address or facsimile number
set out below (or such other address or facsimile number as the addressee has by five (5)
days’ prior written notice specified to the other party):

To the Government :  Hong Kong Commissioner for Economic and Trade Affairs,
United States of America
Hong Kong Economic & Trade Office
1520 18th Street NW
Washington DC 20036
Fax No. : 202.331.8958

To the Consultant Heather Innella, Senior Vice President
Ogilvy Public Relations Worldwide
1111 19th Street NW, 10th Floor
Washington DC 20036
Fax No. : 202.729.4001

Such notices, demands or other communications shall be addressed as provided in Clause
16.1 and, if so addressed, shall be deemed to have been duly given or made as follows:

(@)  if sent by personal delivery, upon delivery at the address of the relevant party;
(b)  if sent by post, three business days (for U.S. local post) and five business days (for

overseas airmail post) after the date of posting;
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(©) if sent by facsimile, when despatched with confirmed receipt as evidenced by the
transmission report generated at the end of the transmission of such facsimile by
the facsimile machine used for such transmission.

CHANGES IN THE SCOPE OF THE CONSULTANCY SERVICES

Subject to the provision of this Agreement, the Government may at any time during the
course of the Consultancy Services by fourteen (14) days’ written notice to the Consultant,
make such changes as are reasonable in all the circumstances to the scope of the
Consultancy Services to be carried out under this Agreement. Subject to Clause 6.5, the
cost of such changes (if any) and the impact of such changes on the charging and payment
provisions of this Agreement shall be mutually agreed in writing by the Government and
the Consultant. i

Without prejudice to the generality of Clause 17.1 above, the Government reserves the
right to modify, reject, cancel or stop any and all plans, schedules or work in process; and
in such event the Consultant shall immediately take proper steps to carry out the
Government instructions. In return the Government agrees to pay the Consultant, in
accordance with the provisions of this Agreement, any and all proper charges earned and
incurred by the Consultant in connection with such work up to the time of its
discontinuance, cancellation, or modification.

FORCE MAJEURE

In the event of Force Majeure, the party so prevented shall be excused from the
performance of the obligations under this Agreement for so long as such cause shall
continue. The party so prevented shall give notice in writing to the other party as soon as
possible of the occurrence of the event of Force Majeure.

Should performance by the Consultant of its obligations hereunder be prevented by Force
Majeure for a period of twenty-eight (28) consecutive days or longer, the Government
shall be entitled at the expiration of such period to terminate this Agreement by not less
than one (1) month’s written notice to the Consultant.

Subject to the provision in Clause 18.2 in the event that performance of obligations
hereunder is delayed by Force Majeure, the parties shall diligently endeavour to achieve
expeditiously the normal pursuit of this Agreement after the event of Force Majeure and
to regain the time lost. The completion date of the Consultancy Services shall be
extended by the number of days delay was caused whether directly or indirectly by such
event of Force Majeure unless a different extension shall be agreed between the parties.
In all other respects the obligations of the parties hereunder shall be unaffected.
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TERMINATION

Subject to Clause 18, if the Consultant fails to conduct the Consultancy to the
Government’s requirement and satisfaction or breaches any terms of this Agreement, the
Government may immediately terminate this Agreement by giving a written notice of
termination to the Consultant. In the case of a breach capable of being remedied, if the
Consultant has failed to remedy the same within seven (7) days of receipt of a written
notice from the Government that the same be remedied, upon expiry of such notice, and
without prejudice to accrued rights, the Government may immediately terminate this
Agreement by giving a written notice to the Consultant.

The Government shall be entitled to terminate this Agreement forthwith by immediate
notice if: '

(a)  the Consultant shall go into liquidation (other than a voluntary liquidation for the
purpose of amalgamation or reconstruction); or

(b)  the Consultant shall have entered into any supervision or voluntary arrangement
providing for a composition in satisfaction of the Consultant’s debts or a scheme
of arrangement of the Consultant’s affairs; or

(c)  if areceiver has been appointed over any of its assets.

The Government may also at any time prior to the Completion of the Consultancy
Services at its option suspend or terminate the Consultancy by giving the Consultant one
(1) month’s written notice of such suspension or termination. In such event, the
Consultant shall be entitled to receive payment for the Consultancy Services rendered to
the Government up to the date of such suspension or termination.

Upon termination of this Agreement prior to Completion of the Consultancy Services on
any of the grounds in accordance with this Agreement, all rights and obligations of the
parties shall cease to have effect immediately except that termination shall not affect:

(@) the accrued rights and obligations of the parties at the date of termination and any
other rights or remedies a party may be entitled to at law or under this Agreement;
and

(b) the continued existence and validity of the rights and obligations of the parties
under those provisions which are expressed to or which in their context
appropriately survive termination and any provisions of this Agreement necessary
for the interpretation or enforcement of this Agreement.
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19.5 Without prejudice to any of the rights and remedies which the Government may have
under this Agreement or otherwise, if this Agreement is terminated prior to Completion
of the Consultancy Services in accordance with this Agreement, then:

@

(b)

©

(d

©

®

the Government shall cease to be under any obligations to make further payment
until costs, loss and/or damage resulting from or arising out of the termination of
the Consultant’s engagement shall have been calculated and provided such
calculation shows a sum or sums due to the Consultant;

the Government may itself complete the Consultancy Services or (at the option of
the Government) may engage, use or employ any other consultant to complete the
said services and the Government or such other consultant may use the Materials
and the Deliverables (whether or not title has passed to the Government in respect
thereof) and the Licensed Property or any part thereof for such completion;

the Government may, without prejudice to its right to recover any sum due from
the Consultant, retain any sum due to the Consultant from the Government to set
off against any sum, if any, due to the Government from the Consultant under the
terms of this Agreement; and

the Consultant shall refund to the Government any amounts paid in respect of the
Consultancy Services which have not been performed as at the date of effective
suspension or termination, less such amounts which are proved to the
Government’s satisfaction to have been incurred and are due to the approved or
permitted subcontractors as on the date of termination;

the Consultant shall without delay assign to the Government any contracts or
arrangements with third parties, including any Procurement Services referred to in
The Services Schedule, and any unused materials purchased by the Consultant on
behalf of the Government or for the purposes of this Agreement subject to having
received payments for such Consultancy Services which are performed to the
Government’s satisfaction up to the date of termination. For the avoidance of
doubt, this provision does not affect the Government’s right to withhold or set-off
any payments respectively under Clause 6.6 and Clause 23.

The Consultant shall at its own costs and expense, forthwith transfer, assign and
make available to the Government or its representative all copies of the Materials
and the Deliverables then in the Consultant’s custody, control or possession.

20. FOREIGN PRACTICES

The parties hereto mutually agree, for themselves and their employees, agents and
intermediaries, that they will not pay, and will not permit or suffer any agent,

[
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intermediary or employee to pay, directly or indirectfy, any money or thing of value, to
any official of the government of any nation or political subdivision thereof, or any of
their agencies, instrumentalities, corporations or ventures, or to any political party,
official thereof, or any candidate, for the purposes of influencing the acts, omissions or
decisions, in an official capacity, of such official, party or candidate in violation of his/her
or its lawful duty or inducing him/her or it to exercise his/her or its influence to affect or
influence any act or decision of such government or instrumentality or to obtain or retain
business.

USE OF THE GOVERNMENT’S NAME

The Consultant agrees not to use the Government’s name in any external or pubhc
document, publication, advertisements or publicity- material without the prior written
consent of the Government Representative except pursuant to the Consulting Team’s
performance of the Consultancy Services and to the extent that the relationship between
the Government and the Consultant in relation to the Consultancy Services is public
knowledge and, without prejudice to Clause 13, shall not disclose to the media any
confidential information relating to the Consultincy Services (including without
limitation the advice provided by it or the duties undertaken by it under this Agreement).

INDEMNITY

The Consultant shall indemnify the Government and keep the Government fully and
effectively indemnified against (a) any and all claims (whether or not successful,
compromised or settled), actions, investigations, liabilities, demands, proceedings or
judgments, joint or several, threatened, brought or established against the Government

and (b) all liabilities, losses, damages, costs, charges, expenses (including all costs, '
charges, expenses which the Government may pay or incur in disputing any such claimor = * ' "

defending or such action or proceedings instituted against the Government), and which in
any case arise directly or mdlrectly in connection with or out of, or which relate in any
way to:

@) the negligence, recklessness or wilful misconduct of the Consultant, each member
of the Consulting Team and each employee, agent or subcontractor engaged or
used by the Consultant in the provision of the Consultancy Services;

(i)  the breach by the Consultant of any of the provisions of the Agreement, including
but not limited to the breach of any warranties and undertakings herein including
the confidentiality restrictions by the Consultant or by any person to whom it
discloses the confidential information; or

(iii) any unauthorised act or omission or infringement of any Intellectual Property
Rights or moral or innominate rights of any third party by the Consultant, each
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member of the Consulﬁng Team and each employee, agent or subcontractor
engaged or used by the Consultant in the provision of the Consultancy Services.

SET OFF

Where the Consultant has incurred any lability to the Government, whether at law or in
equity, and whether such liability is liquidated or unliquidated, the Government may,
without prejudice to any rights or remedies the Government may have, set off, whether at
law or in equity, the amount of such liability against any sum then due or which at any
time thereafter may become due from the Government to the Consultant under this
Agreement or any other contracts.

WAIVER

No failure or delay by either party in exercising any right, power or remedy available to it
under this Agreement or in law or equity shall operate as a waiver thereof, nor shall any
single or partial exercise of the same preclude any other or further exercise thereof or the
exercise of any other right, power or remedy. Without limiting the foregoing, no waiver
by either party of any breach by the other party of any provision hereof shall be deemed to
be a waiver of any subsequent breach of that or any other provision hereof. If at any time
any provision of this Agreement is or becomes illegal, invalid or unenforceable in any
respect, the legality, validity and enforceability of the remaining provisions of this
Agreement shall not be affected or impaired thereby. ‘

VARIATION
Subject to the provisions of this Agreement, no waiver, cancellation, alteration or

amendment of or to the provisions of this Agreement shall be valid unless made in writing
and duly signed by both parties.

RELATIONSHIP OF THE PARTIES

* The Consultant enters into this Agreement with the Government as an independent

contractor only and shall not represent itself as an employee, servant, agent or partner of
the Government. The Government does not extend to the Consultant or the Consultant’s
agents, employees or representatives any authority of any kind to bind the Government in
any respect whatsoever.
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PROPER LAW

- This Agreement shall be governed by and construed in accordance with the laws of Hong

Kong and the parties hereto shall submit themselves to the non-exclusive jurisdiction of
the courts in Hong Kong.

PROCESS AGENT

The Consultant shall appoint a firm of solicitors or accountants practising in Hong Kong
as its process agent to receive at its address in Hong Kong on its behalf service of process
in any court proceedings and arbitration in Hong Kong. Service upon the relevant
process agent at this address shall be good service upon the Consultant whether or not it
is forwarded and received by the Consultant. If for any reasons the process agent ceases
to act or to be willing or able to act as the process agent, or no longer has an address in
Hong Kong, the Consultant irrevocably agrees to appoint another firm of solicitors or
accountants practicing in Hong Kong acceptable to the Government as a substitute
process agent with an address in Hong Kong and to deliver to the Government a copy of
the substitute process agent’s acceptance of that appointment within seven (7) business
days of the substitution. In the event where the Consultant fails to appoint a substitute
agent, it shall be effective service for the Government to serve process upon the last
known address in Hong Kong of the last known agent for that Consultant notified to the
Government, notwithstanding that such process agent is no longer found at the address or
has ceased to act or to be willing or able to act as the process agent.

GENERAL PROVISIONS

This Agreement shall be executed in two counterparts, each of which when so executed
shall be deemed an original and both of which together shall constitute one and the same
instrument.

This Agreement constitutes the entire agreement between the parties with respect to the
subject matter hereof and supersedes all prior agreements, oral or written, between the
parties concerning the subject matter of this Agreement. It may be changed only by a
written agreement signed by the parties. ‘
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IN WITNESS WHEREOF this Agreement has been executed on the day month and year first
written above.

N S N N N

SIGNED by
Donald TONG
Hong Kong Commissioner for Economic and Trade)
Affairs, United States of America )
for and on behalf of the Government )
in the presence of: )
Witness: Bassanio SO
Director-General :
Hong Kong Economic & Trade Office . - :
1520 18th Street NW
Washington DC 20036
SIGNED by
Robert MATHIAS
Managing Director
Ogilvy Public Relations Worldwide )
for and on )
behalf of the Consultant in the presence of: )

Witness:
Heabher Lnnc il o
Ogilvy Public Relations Worldwide
1111 19th Street NW, 10th Floor
Washington DC 20036
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THE CONSULTING TEAM SCHEDULE

The Consulting Team comprises a core team and a creative services team with the personnel as
listed below. Rory Davenport, the Senior Vice President in the Washington office, will act as the
leader of the Consulting Team and supervise all aspects of the Consultancy Services. Without
prejudice to the generality of the requirements of the Consulting Team in Clause 10 of this
Agreement, the Consultant may, on need basis and at no additional costs to the Government,
further nominate other executives for the performance of the Consultancy Services or any part
thereof.

Core Team
Team Leader:
Rory Davenport, Senior Vice President/Washington - Program & Client Service Manager

and Program Strategist

Key Supporting Consultants in Washington D.C., New York and San Francisco:

Washington, DC:

Rory Davenport, Senior Vice President / Washington

New York:

Tamara Boorstein, Vice President/New York New York Program Manager and
Strategic Advisor

San Francisco:

‘Analisa Schelle, Account Supervisor/San Francisco San Francisco Program Manager and
Strategic Advisor

Other core team players:

Washington, DC

Christopher Graves, Chief Executive Officer " Senior Agency Representative and
Senior Strategic Advisor

Rachel Caggiano, Senior Vice President Senior Online Communications
Strategic Advisor

Eric Rosenberg, Vice President Senior Media Relations Advisor and
Media Relations Program Manager

Rachel Henderson, Account Director Program Coordinator and Media

Strategic Advisor
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Stephanie Lederer, Assistant Account Executive
Edison Lee, Account Director
New York

Jackie Albano, Senior Account Executive

San Francisco
Michael Law, President Ogilvy West Coast
(based in San Francisco)

Michael Merwin

Chic_a_gb
Elizabeth Tjaden, Senior Account Executive

Program Support

Online Program Manager

Program Support

Senior Strategist

Program Support

Program Support
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THE FEE SCHEDULE
1. Payment of the Consultancy Fee for the Consultancy Services (not including the
additional assignments provided in Clause 6.5 and the Procurement Services) will be made
according to the following schedule '

Consultancy Fee for Consultancy

Services rendered in the month of - ' Amount
April 2011
US$32,500.00
May 2011
US$32,500.00
June 2011
US$32,500.00
July 2011
US$32,500.00
August 2011
v US$32,500.00
September 2011
US$32,500.00
October 2011
US$32,500.00
November 2011 '
US$32,500.00
December 2011
US$32,500.00
January 2012
_ US$32,500.00
February 2012 '
US$32,500.00
March 2012
US$32,500.00
April 2012
US$32,500.00
May 2012
US$32,500.00
June 2012
US$32,500.00
July 2012
US$32,500.00
August 2012
US$32,500.00
September 2012

US$32,500.00
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2.

October 2012
November 2012
December 2012
January 2013
February 2013

March 2013

See The Services Schedule for the payment for the Procurement Services.

US$32,500.00
US$32,500.00
US$32,500.00
US$32,500.00
US$32,500.00

US$32,500.00
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THE SERVICES SCHEDULE

L Objectives of the Consultancy Services

The Consultant will work closely with the ETOs to achieve the objectives set out in paragraphs 3
to 5 of the Consultancy Brief (Annex A).

IIL Tasks and Deliverables of Consultancy Services

The tasks and Deliverables to be undertaken and provided by Consultant under this Agreement
are set out in paragraphs 10 — 13 of the Consultancy Brief (Annex A) and pages 9 — 24 in the
Consultant’s Proposal in Annex B. It is clearly understood that the specific elements of each task
may vary depending on the balance and prioritisation of individual Washington D.C., San
Francisco and New York ETO activities and shall commensurate with the monthly fee figures
outlined in the attached Fee Schedule. The aggregate tasks and Deliverables rendered by the
Consultant shall commensurate with the total Consultancy Fee payable by the Government to the
Consultant under this Agreement.

III. Procurement Services
1. “Procurement Services” means

At the option of the Government and provided that (i) such services or items are not within the
tasks and Deliverables set out above, and (ii) the Government has notified the Consultant in
writing in advance that such services or items are required, the Government may require the
Consultant to procure services and items, such as those set out as follows, on behalf of the
Government ("Procurement Services"). The Government may request the Consultant to
coordinate and monitor such Procurement Services and the Consultant shall act accordingly.

- Advertising artwork and mechanical items

- Design, artwork and printing

- Direct mail

- Exhibition and display materials production, special events, meetings and
conferences organisation

- Film production and audio-visual, photography and prints

- Media monitoring including radio, television, print and internet etc

2. The Consultant shall obtain a fee quotation for the Procurement Services that may be
required by the Government for approval and shall not engage any supplier or contractor for the
Procurement Services except with the prior written approval of such quotation by the
Government Representative.
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3. The Government may settle the payment for the charges and fees for the Procurement
Services directly with the suppliers or contractors and such charges and fees shall not be a part of
the Consultancy Fee to be paid to Consultant under this Agreement.
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Y Mr Chnstopher Graves i S

" Global Chief Executive Officer” - : D
Ogllvy Public: Relatiois Worldw1de ) »
1111 19" Street NW

HONGf KONG ECONOMIC & TRADE [
HONG KONG SPECIAL ADMINISTRATIVE REGION GO. ] RNMENT

o November 8 2010

10th loor,

o -_-Washlngton DC 20036

l)@m MA Qfowu |

B "pubhc relatrons (PR) consultants to ass1st its Economlc & Trade: Ofﬁces 1n the'*'Umted;f :

. States (. S) in ‘the development. and. 1mplementat10n of public relatlons and pubhcrty
I programmes. These ‘programmes have helped. us-effectively reach, out to key decision

_makers and opinion:formers as to the 1mportance of Hong Kong for the Us. 1nterests and -

its long term v1ab111ty as an mternatronal busmess and investment centre e

:~The HKSAR Govcrnment is con51der1ng the appomtrnent of a PR consultant for a penod L
: ="of'two years from 1 Apnl 2011 to; 31 March 2013 ’ : LoE L :

- On behalf of the Hong Kong Commrssroner for Economrc & Trade Affalrs to the Umted—“ :
* . States, .1 write' to-invite your firm to submit a PR. consultancy proposal 1If your firm i is
. 1nterested in b1dd1ng for the consultancy, please make necessary arrangements to énsure.".

- that ten (10) copies-of your proposal will reach’ this Office at the latest by 5: OOpm on. -
- Thursday, 2 December 2010 (Eastern Standard Tlme) A Consultancy Bnef 1s= :
» lenclosed S : : CoEE e

» : Fee proposal has to be a lump sum fee with breakdowns on. vanous programme elements:
- and out-of-pocket expenses. It must be kept under seal in a separate envelope: with the -
' “words “Fee Proposal” clearly marked on the outside of the envelope.” Failure to: provide

_the technical” proposal and. the fee proposal in two separate envelopes may lead to "_. K

" dlsquahﬁcanon

Please note that the HKSAR Govemment shall haye the- nght to d1sclose t6 ‘any person;
whenever it. consrders appropriate or upon request by any person (wntten or otherw1se)
and in: such form and manner;as 1t deems fit=

(a) the fees costs and expenses payable by the HKSAR Govemment for' ;
- engaging the selected consultant; arid .
(b)  thefee proposal submltted by the'selected: consultant

1520 18th Street N W. Washmgton D C 20036-1306 :
Telephone (202) 331-8947 s Facsimile (202) 331-8958 ¢ o E-mail hketo@hketowashmgton gov hk



(Miss Quee‘hi"e Wong') -
Asslstant Dlrector—General
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Consultan nyrlef

Purpose

The Hong Kong Specxal Admmlstratxve Regmn (HKSAR)
Government invites proposals from consultmg firms interested in acting in the

ation and. pubhc relanons programme demgned to mﬂuence.
< rcludmg polmcal leaders. and- ‘government ofﬁc1als) and
opmlon formers in the U.S| a8 to ‘the 1mportance of Hong, Kong or the U.S. intérests
and.its long—tenn viability as an mtemqtlonal busifiess and investment centre.

Interpretation

2, Ini. this 3(43'(::)nsul’t‘ancy Biief. the:following words and expressmns shiall
have the meaning, a351gned [} them except where-the corntext otherw1$e requires:

“Agreement” or tieans ‘the consultancy agreement as ‘provided in
“Consultancy paragraph 65 of this‘Consultancy Brief:
Agreement”
“Associate” In-rélation to any person'means:
(8  arelatiVe or partner of that person; or
®) a company-one or more of whose directors is
in.common w1th one or-more. of the directors
of that-person.

“Associated’Person” Inrelation to another-person means:

(a) any person who has control, directly or
indirectly, over the other; or

(b) any person who is controlled, directly or
mdxrectly, by the other; or

©) any person Who is controlled by, or has
control over, a'person at (a) or (b) above.

“control” in relation to another person .means the
power of a petson to secure:

@ by ieans of the holding of shares or interests
or the. possession of ‘voting power in or in
rélation to that or any other pérson; or

:felations: adv1sor to-the HKSAR Govermnent and in- e
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®) by virtue of powers “confeired by any

eonstrtntron, mcmorandum .or amcles of
?as‘sociat’ion ' or

not) affectlng thatc or any other person, or

(c) : =by v1rtuc of‘holdmg ofﬁc“' s a diréctor in-that

sister of the relevant person and ‘- deducmg such a
relationship, an adopted child shall be deemed to be a
child of both' the natural parent and: the adoptmg parent
and’a step child:to-be a child’ of both the natural parent
and the step parent

“Consixltant” means the . consultmg ﬁrm selected to enter into the
Consultancy Agreement.

“Consulting Team” méans the team of ofﬁcers ‘agents or employees or the
o _ sub -contractors of the consultmg firm and/or of its siib-
'contractors who' will ‘assist in the: provrsron of the
’Consultancy ‘Services' pursuant to: -the Agreemcnt
' mcludmg those individuals named for this ‘purposein

‘the consulting firm’s proposal

“Consulta‘n‘cy-” or . micanstheservices to be performed by the Corisultant in
“Consultancy _ aécordance with the Consultancy Agreement

Services? ’

“Intellectual ' ‘means patents, copyright, design rights; trademarks,
Property Rights” service” harks, ;frade names, domain names, database

nghts rights in know-how, new inventions, desrgns or
processes and other intellectual property rights (of
-whatever nature and wherever arlsmg, whether now
kiown or hereafter created) and in-edch case whether
registeréd orunregistered and mcludmg apphcatrons for
the grant of anysuch rights; .and
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“Materials” mcludes but is not limited to all ‘the: deliveérables,
réports, ‘works. of - authiorship; summanes bneﬁngs,
. presentations, . dragrams,, drawmgs charts .tables; »
e et oraphs,  piCtUreS;. photographs -questionnaires;- plans R
models; analyses work- programmes; technical notes;
1nformat10n papers opinions,.comments, specrﬁcatlons
formulae;, data information, documents and. materials
o collected, complled developed produced or created by
: ,themappomtedwconsultant “the-consul ting- ‘teamsor-the-s o ensii Lo iz
-’{employees directors, ofﬁcers ‘agetitsor’ sub—contractors
atvall tiers: of the appomted consultant agents or sub:
“contractors (whether‘mdlwdually or jointly with' the
HKSAR Government) in relation to and/or in ‘the
c‘ urse of the performance oftthe’ Consultancy Services
( se-of the . Agreement including but.
Wi thout 11m1tatlon, e;;‘pre-contractual -and; contractual
:documents thereof which are recorded - or stored by
7whatever means in-whatever form, or media.and the
drafts of any of the:above items.

Hong Kong’s Public Relations Objectives

3. ' The HKSAR :Government’s overall public relations objective in the
U.S. i$ to inspire and enhance confidence in the economic-and political future of
Hong Kong, based upon a better understandmg of its present and fufure
cifcumstances and of its significance to U: S. mterests

4, The main thrust of our pubhc relations effort has been, and w111
continue to be-

(8): to reassure the relevait sectors ift the U.S. that the principles
of “One Country, Two Systemis;” a “high degree of autonomy”
and” “Hong Kong: people: ruling Hong: Kong” are firmly. in
place;

) fo mamtam busmess conﬁdence and to reassure ex1st1ng and
potential investors of Hong Kong’s contmumg economic- and
polmcal vrabrhty,

(c)  to promote and enhance Hong Kong’s commercial reputanon '
as a frée trader and valuable trading partner;

(d to promote among existing and potential investors the

' opportunities which Hong: Kong offers as a. gatcway to
Mainland China as a result of the Closer Economic
Partnership Arrangement, arid as an important investment
destinationin its own right;




(¢) to.inform ex1st1ng and poteritial investors of the nickes Hong
' Kong possesses:as-a, business / conferénce:/ comifunications /
fi nanc1a1 /' exhibition ./ logistics /"~ service: / cultural / snght-
v “seemg entre® of““the”‘”_ éla-Pa(uﬁc Egion:™ ‘and-“thé-business
opportunities -arising from time to time undér new initiatives
as promulgated by 'HKSAR. Goveriiment- (e g. the six new

oy

-industries. ‘where Hong Kong ‘has ‘clear -advaritages, wine-

, relatedrbus1ness off sh Benmmbl-related busmess),

e

R T

, ultare of * Hong eKong ‘and- its
prent’ as a; majo b for art: and créative. mdustnes in

Asiay

(g) 1o position Hong Kong as a leading city in the world for the
development and apphcatlon of ‘information technology; and
to promote Hong' Kong’s mformatwn ‘infrastructire and
serv;ces,xand

0

{g) toposition Hong Kong:as Asia’s world city —the New. York:

and London of Asia.

5. This recognises that corporate investors have focused on, Hong
Kong’s new status as a Special Admlmstratxve Reglon of China after the transition in,

1997, as well as' Horig Kong’s close economic’ “collaboration with the Pearl River
Delta Reglon as a factor in their long-term investment decisions, as well as trading;
interests of ‘the U.S. especially subsequent to China’ s accession to the World Trade
Organization.

Target Audience

6. Hong Kong’s public relatlons efforts ‘in. the U.S. are targeted -at
individuals, iristitutions ‘and organisations which may influefice or lead opinions of
Hong Koﬂg, become potential advocates for Hong Kong or miake decisions which
affect Hong Kong’s intérests. The strategy ‘has. been to underliné the theme that
Hong Kong is one of the-U.8.%s best business partners-in Asia. Principal target
groups include but are not limited to -

(a) Corporate America — top/senior managemcnt in the U.S.
busmesses particularly those with interests in Hong Kong,
China and / or the Asia-Pacific region;
(6)  the financial and investment-community;
(¢)  U.S. Congressional members ard key Congressional staff;

(d)  the U.S. Administration;

() US. institutions and academia on foreign, international
relations, and public policy;
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63 State: and local Government — elected officials and aides in
key cities and regions whete there is.a srgmﬁcant or potenual

“r-=Hong Kong:constituency;and==uz= el

(g themedia

‘ Current Pubhc Relatlons Program
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7 . To date Hong. Kong has sought'to reach its target- audlence in the U.S.

via amix of personal drplomacy and miedia relations. Personal, drplomacy includes -

() speakmg engagements, seminars, meetings and bneﬁngs by
HKSAR: ‘Governtient representatives based in the U.S.
targeted ‘at elected and administration officials in state/local
goveérnment, business .and trade groups, media, think-tanks
and academics in key U.S. cities;

(b)  senior Government officials and pnvate-sector v151tors from
Hong Kong makmg calls or speaking at prestigious fora. in
major U.S. ¢ities; and

() sponsoring or arranging;influential U.S. contacts or targets to
visit Hong: Kong, where:they Wwill meet .senior’ Governmént,
ofﬁcialsta‘s well as-non-Government contacts.

8. A miedia:strategy is to be built .around these programmes, consisting,
of targeted, interviews, bneﬁngs and / or editorial boards, with an emphasis on the
businéss and ﬂnanc1a1 prmt medla Radio / television / electronic coverage is to be.

9. The 2011-13 programme Wwill be conducted under the direction of
Hong Kong Commrssnoner, USA (CUSA) with the support of Hong Kong Economic
& Trade Offices in Washmgton, D.C., New York:City and San Francisco (HKETOs).
In-addition, the HKETOs work closely with: the InvestHK, the Hong Kong Monetary
Authority, Hong Kong Trade Development Council and-Hong Kong Tourism Board
through their offices in the U.S., which together form the core of the Hong Kong
representation in the U:S.. A number of major-business enterprises also work closely
with the HKSAR Government to promote Hong Kong’s overall i image. They include,
for example the HSBC, Cathay Pacific Airways, and various offices of Hong Kong
Associations across the U.S.. The CUSA shall act as the HKSAR Government
Representative. The Consultant and the members of the Consulting Team shall take
instructions only from the Government Representative.

Scope of Consultancy Services.and Deliverables

10. With a view to achieving the public relations: objectives as stated in
paragraphs 3 to 5 above, the Consultant: is requlred to provide expert advice on the
formulation and implementation of the 2011-13 communications and public relations
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programme for the HKSAR Governiment, The Consultant ‘shall’ carry- out the
Consultancy Semces and work; under the'steer of-the HKETOs.. k’I‘he scope ‘of the-
; e limited: to public telations, marketing;

event manageme g
stateriients; briefs and-pt releases), as and-when requlred by-HKSAR-Governmerit
during the: Consultancy penod

e Zianliale

inications: (incliding® preparmg -speeches;:- =

ltant is requtred by g end of the ﬁrst month 0f each of the : .

“iw 12‘3month perlods of the"Consultancy o

(a) §’develop n accordan
Government, key messages to be deployed in that ‘period
regardmg Hong Kong’s Jpolitical and economic. srtuatlons,
both proactively and reactrvely,

(b): -dévélop or assist.in’ developmg for that period plans of travel,
~ speaking engagements; public relations activities. and inedia
exposure for.CUSA-and other HKETO staff targeting the key
audiences as: spec1ﬁed in paragraph 6 above:in important states.
and cities of the U.S.; and

(c) present a proposal of and line. up calls for that period for
visiting' HKSAR Government ofﬁcrals CUSA, and other
HKETO staff on. senior American Governmient officials,
corporate leadershlp, thmk-tank commdity, universities, and
" 'media in the cities concerned.

12. The Consultant is-also teqiired by the end of the second tmonth of

each of the two 12:month penods of the Consultancy to compile a package of

materials to support. the key-messages to-beused by HKETOs

13 In addmon to the requirements of paragraphs 10 to. 12 above, the
Consultant is required . to’ provrde continuous and tlmely support. ‘to the HKSAR
Government during the Consultancy penod in the following areas -

@ provide strategic counsel to the HKSAR Government on the
development and management of Hong Kong’s public
relations .and: commiunications strategies, ‘programmes, and
activities in the U. S o

(b) ';asmst the HKETOs from time to tlme 10 1mp1ement travel-
plans, 1nclud1ng tesearch, preparing, briefs,: lining up speakmg'

engagements media exposure and appropriate promotion/PR
activities generally or in connection With particular themes as
directed by the HKSAR Government Representative, i.e.
CUSA (e.g. enhancmg ties between Hong’ Kong and the U.S.
by way of official visits, espemally after change of
Government leadershipin the HKSAR in mid-2012);

the yreqaifaaeatgﬁofé the HKSAR



(© ~;~;support the HKETOS mﬂthelr coalmon bulldmg on. U S. and

(d) . ~keep. respective: HKETOs mformed of government initiatives

: »-Hong Kong3§ interest especxally in key statés with strong

g Xork,:Wash,in‘gtgrg

(é)f :assmt the HKETOS in developmg thlrd-party endorsemerits
. “and testimony on subjects of Hong Kong intefest;

(® .support and. provide expert advice on the HKSAR
- Government’s-continiiAg: pubhc telations anid media relations
’ act1v1tles,

® _’ass1st the HKETOs in developmg from time to time messages
to. be delivered on toplcal 1ssues of Hong Kong and.
disséminate them o target audiences through ‘various
comimtnication channels mcludmg possible use of new media;
and

(h) provide:expert public relations-and communications advice to
HKSAR: Goverhment in” dealmg with Qpportumtles crisis;;
adverse and/or unexpected situations and assist in developing
responses.

Conduct of Consultancy and Acceptability of Consulting Team

14 The Consulting Team must be acceptable to the Government. The
Governiment reserves  a right to require a change of its compositioni or dny of its
members. » :

15. The HKSAR Government will assess the acceptablhty of the
Consulting Téam on the basis of the information provided in the technical proposal.
In'prepating its proposal the consulting firm shall take. all necessaty steps to. ensure
that- such ‘information is complete and accurate and that the. Consulting Team

members so-proposed are: available to perform the Consultancy (if the: proposal is

selccted)

16. Any change in personnel of the Consulting Team will be subject to

prior approval by the HKSAR Government. Since-the contract will be awarded

largely on'the basis of the caliber of the Consulting Téam, such approval will not be
given lightly. The substitute or replacement should be no less- qualified in térms. of
relevant experiénce and qualifications than the outgoing member.

- 'im bponsored g\leStS Of the H d R ;Govemment s T B S e s S
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" “and législative: proposals at state levels that may impact on”



- of: Hong Kong A

17. The Consulting Teatn shall;as and when required by the CUSA, work

mn coordmatlon w1th other governments bureaux departments and /or orgamsatlons

1»8. The Consultant and/or the Consultmg Team w111 not recelve any‘

HKETOS

D«uranon of;;th, chnsultaggcjy .

19: The- duration. of 'the Consultancy will be two. years, starting from 1
Apnl 2011 to-31 March 2013.

'eraliﬁéation?‘kequir'cmenis

20. To be quahﬁed for the ass1gnment of the Consultancy, the consulting;
firm-must be-able to demonstrate the following;. and spemﬁcally for.items (a)-and (b)
with documentary. proofs in'the proposal -

(@ the consulting firm has an office in each of the following cities
where the HKETOs aré located : © Washington, District of
Columbia; Néw York_ City, New York; San Francisco,
California; as well as'in Hon g Kong;

(b) the consulting firm must haye at least a public sector client in
its clientele for any period from 2008 to 2010;

(c)-  the consulting firm must nominate a Consulting Team, to be
led by a team leader, for. the purpose of the performance .of the
Consultancy Detarled requirements concerning  the'.
qualification of the team leader and the composition of the
Consulting Team are ‘provided :in subparagraphs (d) and (e)
below;

(d) the team leadér must be' currently a- seniot -executive in the
' consulting firm. He/she must have at -least 10 years
experience (as of the submission: deadhne of the proposal) in
‘public sector-related service, performing an overseeing and/or
" managing role. " Such ‘public-sector related: services may
include;, but not limited to, direct “involvement - in. public
admixistration or pohcy—makmg, communications and media
relations in the public: sector; and prov1d1ng pubhc relations
services to governments-or pubhc bodies; and

(e) the Consultmg Tedm must Have at:least one key supporting
consultant in each of its offices in Washmgton, District of
Columbia, New York. City, New York and: San Francisco,
California and each of these key suppotting consultants must

8
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have at ledst ‘5 ‘years:-of experience (as of the subni‘ission

deadline of'the proposal)-in: providing piblic.relations services.

The team: leader referred to in subparagraph (d) above canbe

one of* the- key supporting consultants referred to--in this:

subparagraph. The key supporting consultanit(s) in each of the
three above-mentioried cities will coordinate with other staff
of the consulting firm. in the city" concerned to form a local
team to support the work of the HKETO therein. In case there

ST e jgimore ‘than-one key supportmg consultant in-a- c1ty, the:firm -

should designate ‘one: key suppomng consultant in the city
concerned as the lead petson to manage the-local team and to
serve the HKETO therein.

ﬁ: on1. the selectzon exercrse S

Subiiission of Proposail

21. Technical and fee proposals are'to ‘be submitted in separate envelopes
with words “Technical Proposal” or “Fee Proposal” clearly'marked on the outside of

the envelope. Technical proposal should set out the general strategies which ‘Hong'

Kongshould follow in developing such a programme in respect of -
(a)  presentation; and
(b)  programme elements;

taking into account the HKSAR Governinent’s public relations objectives and target
audiences.

22. The HKSAR Government expects a proactive -and persuasive rather
than purely informative programme. The programme should have a well coordinated
basic message indicating confidence in Hong Kong’s fufure and be designed to give
HKSAR Government tepresentatives strategy, access, exposure, and support:

23. The technical proposal should also include information on the
following -

(@ details’ of thé consultmg firm’s previous cxperience. in
providing public relations-services to public sector clients and
knowledge about-Hong Kong;

b) the national network of offices within the U.S. which would
facilitate the conduct of the Consultancy Service;

(¢)  strength of the consulting firm (e.g. how accessible and
resourceful the consulting firm is in areas other than the public
reldations sector). It would also be an advantage if the

9
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Consulting-Team ‘can draw resources from other branches of
its*firin to support HKETOs’ public relations prograrime;

~(d)- evidénce (e:g.- track tecord; credentxals etc) supporting -that
' the consulting team has a.clear understanding of the political
and ecotioniic situation of Hong :Kong (as a Special
Adrmmstratxve Region. of ‘China: under. the “One. Coumry,
Two Systems” principle) and the U. S, and the relatxonshlp, in
particular “political -and- economie- dynamlcs -between Hong

Kong and the:U:S;

()  details of the team leader, the key supporting consultant(s) and
any other members of the Consulting Team, as referred to in
paragraph 20(d) and (e) tespectively, together with the
detailed'resumes;

(f)  evidence (e.g. track record, credentials, etc:) supporting that
" the Consulting Team has-access to senior personalities in the
U.S. federal aiid state governments, Congress, business
commiunity, think-tanks, academic and.media circle and is
able to arrange’ calls/meetings and promotional activities with

a focus on Hong-Kong ;

(@ a description. of the.approaches and strategies the firm, might
recominend in undertakmg the assignment; and

(h) a completed “Consent to Disclosure” form (see paragraph 60
below).

24, The consulting firm is required to submit in the technical proposal an
up-to-date list of cliénts and to declare the involvement or interest, whether financial,
comniniercial, personal or otherwise, in any .group, corporation, .orgahisation matter,
whether as anassociate of through common directors or otherwise, that may give rise
to any actual, potential or perceived conflict with the duties to be performed for this
Consultancy. Any involvement or interest declared would be carefully considered
by HKSAR Governrhent and would not necessarily debar the consulting firm from
being further considered in the selection ptocess.

25: The fee proposal must be a fixed lump-sum fee in U.S. Dollar with
breakdowns of professional fees and other. expenses on various programme:elements.
The fe¢ proposal should be kept under seal in a separate envelom The fee proposal
will only be opened for evaluation after completion of the. assessient of the
techmcal proposal Fatlure 10-- Qrovtde the techmcal _and_fee proposals in_ two.

26. The fixed lump-sum fee shall be quoted on an all inclusive 'basis and
shall coverall costs, charges and éxpenses including professional fees, staff costs, air
fares and hotel accommodation in the U.S. for any member of the Consulting Team

10
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save.and éxcept where the U.S.-based mefnbers-of the Consulting Team are required
by the HKETOs, with the explicit arid prior consent of. CUSA, ‘to travel outside the.
U.S. to.Hong: Kong for the purpose: of this. Consultancy Agrccment (whereby the air

. fares:and hotelaccomiodation. in’ Hong-Kong would be-reimbursable).. The:same .

exception would apply in: case: any Hong Kong—based staff of the: Consultant are
required‘to: travél to'the: U.S. by HKETOs as cominunicatéd in Writing by CUSA.

No-adjustrent. to. the fixed fée to reﬂgct?any ‘changing cost or price level will be

allowed

:referred to in paragraph 65 below) and w111 not pay or relmburse the Consultant or
ainy third party-any othér fees or expenses for: the Consultancy:Services rendered in

Hong Kongand/or the U.S..

28. " Bidding: consultmg firing may be invited to present their’ proposals to

‘the Asséssment Panel. The presentation: will be done entirely 4t the bidding

consultirig firm’s. owri expense.

Perforinance Monitoring of the Consultant

29. Should a consulting firm be awarded the Consultancys its subsequent«
perforinance will be monitored and may be taken into-account when its future bids
for other HKSAR Government Consultancy works are-evaluated. A consultmg firm:
selected for a Consultancy may be suspended from bidding any new Government
consultancy works if its performance i§ unsatisfactory.

30. The HKSAR Governiitent shall monitor the Consultant’s pérformance
in the following ways ~

(d)  the Consultant -is required- to provide the Hong Kong
Economic arid Trade Office, Washington, D.C., 2 monthly
report on its-activities;

®) HKETOs and the Consultant and the Consulting Teamﬁn}'lll
conduct half-yearly réviews to evaluate: performance and to
updaté the plan for the next half-year period; and

(c) the Consultant.and-the Consulting Team are expected to attend
fegular meetihgs with the HKETQOs at HKETOs’ reqiiest to
‘momtor the! performancet of-the Consultaicy Servicés and to
discuss matters:arising therefrom.

Payment

31. The Consultancy fee shall be payable by the HKSAR Govemment to
the Consiltant in the form. of a fixed sum monthly instalments. Unless otherwise
expressly provided in the fee schedule, the Consultancy fee shall be inclusive of all
staff costs and service fees, which shall be. inclusive of all costs, charges and

11



disbursemerits, -including without: limitation all out-of-pocket expenses, incurred in
carrying out the Consultancy Services.

32. - Thie' Gonstiltant shall prov1de a1 invoice to'the HKSAR. Governrient
not later than the 15% day of each calendat miorith, together with the monthly activity
report which, sets out details of the tasks and deliverables completed in. the.preceding
calendat .month. The: HKSAR. Govemment shall, “upon completlon of the
Corsiltancy Sefvices by the Consultant to the satisfaction of the HKSAR
Governiment, iise all reasonable endeavors'to pay the fee within 30 days after:the date
of receipt of the said invoice by the HKSAR Government.

Deadline 6f Submission:

33.. ‘Ten‘copies of the proposal should reach the followmg -address on or
before 5:00. pin of 2 December 2010 (Eastern’ Standard Time) -

Hong;ﬁKong Economic-and Trade Office
1520.18™ Stieet NW'
‘Washington D.C. 20036

Any ‘proposal. received after the above-méntioned deadline will not be-qualified for
the sélection exercise:.

Asséssment of ’Pr‘-opral

34, Proposal for the Corisultancy will be assessed by a-panel accordmg to
the evaluation criferia which are pre-determmed by the HKSAR' Government in the.
following aspects as well as other Information- included in the proposal -

(@)  previous eXperience,qf'the consulting firm in providing ‘public
relations services to public sector-¢lients and knowledge about
Hong Kong;

(b)  consulting firm’snetwork of Sijpporfing-,ofﬁces’fin:th"e,U_.S. ;

(c) strength of the consulting firm (e.g. how accessible and
resourceful the consulting: firm is in areas othet than the public
relations sector). It ‘would also be an advantage if the
Consultmg Téam can draw resources from other. branches of
it firin to'support | HKETOS pubhc relations programme;

(d) Consulting Team’s professional knowledge and. understandmg
of HK./ U.S. issues;

(e) qualification and size of the Consulting Team;
()  Consulting Téam’s access-to high level contacts and ability to

arfangé meéetings anid promotional activities focusing on Hong
Kong;

12
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(g) relevance and creativity'of the:proposal;
(h) practicability of the proposal; and.
I(i) cost-effectiveness-of theiproposal.
3s. The ‘assessment panel will evaluate and score the consultmg firms’

proposals in accordance with the pre-determmed evaluation criteria and scoring:
foriula as provided in the marking scheme.

Confidentiality

36. All materials and data fuifiished by or on behalf of the HKSAR

Governtert in cofinection with the Agreement; materials created.or produced: dunng
the. Consultaricy; and the terms and conditions of the Agreement shall be tréated as
confidential information. The Consultant shall not, during the continuance of the
Agreement. or -at any time thereafter, disclose: to any person (including without
limitation any :associates or associated persons, directors, officers, employees or
agents of the Consulfant who are not membérs of the Consulting Team, except to the
senior management; legal and compliance personnel and auditors of the: Consultant
and then only on a need-to-know basis) any confidential information, PROVIDED
that the resttictions:on disclosure contained in this Clause shall not apply:

(a) to the dlsclosure of any 1nformat10n to any members of the Consultlng;
performance of the Consultant’s duties and obhgatxons under the
Agreement;

(b)  to thie disclosure of any information already known to the:trecipient
other than as a-result of disclosure by a bredch of the confidentiality
obligationi of the Consultant, its associates or associated persons,
directors, officers, employces, agents or any member of the
Consulting Team or its sub-contractors including without limitation
proféssional advisers;

(¢)  to the disclosure of any 'informa'ffbn which is or becomes public

conﬁdentlahty obhganon of the Consultant 1ts assomates or °

associated persons, directors, officers, employees, agents or any
member of the Consulting Team or its sub-contractors including
without limitation professional advisers;

(@  to the disclosure of any information in circumstances where such
disclosure is required piirsuait to any law, regulation, rule of any
relevant. stock exchange, or. order of a court or arbitral authority of
competent jurisdiction;

13
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discl osureisha
obligations under the. Agreement.

© to the dtsclosure of” any mformatlon to the Consultant s permltted sub-
agents where such dxsclosure is necessary for the performance of the
‘Consultant’s duties ‘and obligations under:the Agreerient;or

()  to the disclosure of any‘information with the prior written consent of
the HKSAR Government.
The HKSAR Govemment shall have the nght to determme in good fa1th at any time

Consultant shall comply wrth that determmatxon For the purpose of (e), if at the
time. the HKSAR Government discloses fhe information to the Consultant, the

HKSAR :Govérnmerit does not expressly state; that the information cannot be

distributed to-the persons named in {e), the:HKSAR Government shall be:deemed to
have consented to the disclosure of ‘that:information to those persons. ‘but such
1l be-strictly limited to-the performance of thie Consultant’s duties and

37, Any disclosure; permitted under paragraph, 36 shall be in strict
conﬁdence and shall extend only so far-ds may be necessary for the ‘purpose
specrﬁed in ‘paragraph’ 36 and the:Consultant shall ensure the confidentiality of any
such disclosure by taking all appropriate action to restrain or restrict any further
disclosure:

38. Thie Consultant, shall not make use of or reproduce any mformatron,

report, chaft, document, plan, software,-data. or othet particulars of mformatlon

whatsoever relating to the Agreement furnished by ot on behalf of the HKSAR
Government-other than in the performance .of its obligations. under the- Agreenient
and shall not make use of the Deliverables ot any Materials or computer models:
produced or created in relation to the performance of its obligations under the
Agreement other than in the performance: of ‘its obligationis under the Agreement or
with the prior written consent of*the HKSAR. Government.

39. The Consultant shall not. without the prior- written consent of the
HKSAR Government pubhsh either alone or in conjunction with any other person;
ih any newspaper, ‘magazine, periodical, film, video, or other medium, any
confidential information relating to the Consultancy (mcludmg withoiit limitation the
advice provided by it or the-duties undertaken by it under the Agrecmient).

40. The Consultant shall ifiform eVery person to whom any information,
report, chart, document, plan, software, data or other particulars or iriformation
relating t6-the Agreement is disclosed pursuant to this Clause of the. restrictiofis ‘on
reproductlon and disclosure attaching to such mformatmn and the Consultant shall
require such a-petson to notify the same restrictions to any other person to- whom it
makes any such disclosure.

41. The: Consultant shall procure its associates and-associated persons, its
sub-contiactors, each member of the Consulting Team and. its professional advisers,
directors, officers, employees and agents referred to in paragraph 36(¢) above to.
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execute. a legally. binding written undertakmg in favour of the: Consultant and the:
oveinmient jointly and :severally in a form prescnbed by the HKSAR
Government agreeing not o disclosé- any sach: conﬁdent1a1 iriformation and the

. 'Consultant shall prov1de ‘the: ongmal or certlﬁed true copies:of all siich undertakmgs

h : iréd by the HKSAR- Government. The.
Consultant ﬁnther agrees that; if so requ1red by the HKSAR Government, it shall
take a11 such steps as ‘are lawful and necessary, o enforce such undertakings or toco-
opetate w1th the HKSAR Govemment in thexr enforcement

Contflict of Interest

42. The Cons'_ultant shall during the term of the Agreement and for six
mofiths thereafter:

(a) ensure that it (mcludmg its associates and associated persons, each
siiember of the Consulting Team+and. éach. of its sub-contractors and
their associates ‘and’ associated ‘persons) shall not undertake any
service, task or job or do: anythmg -whatsoever for or on behalf of any
third party (other than in: the' proper performance of the ‘Agreément)
which conflicts, or Wthh may ‘be seer ‘to conflict (including, for
instance, prov1d1ng simhilar consultaricy sefvices.in the U:S: for other
South Edst Asian governmeits), with, the Consultant’s: duties to the
HKSAR Govérniment under the Agreement; and

(b)  forthwith- notify the HKSAR Governient in ‘writing of all or any facts

\ which may reasonably be: considered to-give rise to a.situation where
the firiancial, profess1onal commer01al personal or other interests of
the Consultant of its dssociates ot associated persons, or any of the
Consultant s subcontractors-or-any member of the Consulting Téam.
or'their associates ‘and assocxated pefsons, conflict or compete, or may
conflict or compete, with " the Consultant’s duties to' the: HKSAR
Governmentaunder the. Agreement

43, The Consultant ‘shall’ prov1de the: Congultanicy” Services “under the

Agreement to the HKSAR Government on an impartial basis without ‘giving favour
to any particular product, service or equlpment in which the Consultant any of its
pefmitted sub-contractors, members of the Consulting Team or their associates or
associated persons have or may have any financial or other interests. The Consultant

.shall notlfy the: HKSAR. Government«in wnﬂtmg immediatély upon. kiiowing of any

actial or; .potential, direct or indirect; financial, professnonal comitnércial; personal or
other interests awhich such persons havevor may have in, or of any assocxatxon or
connect1on whlch such persons have ot ‘may have with; any product serv1ce or

44. The Consultant shall procure its associates and associated persons, its
sub-contractors, each member of the Consultmg Team. and its profcssmnal advisers,
directors, officets, employees and agents. Who are involved i in ‘the provision of the
Consultancy ‘Services to execute a legally binding written undertakmg in favour of
the Consultant and the HKSAR Governmeént jointly and severally in a form

15
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prescrlbed by the HKSAR. Government agreemg to observe paragraphs 42 and 43

c nsultant’s ‘obhgatrons hereunder) shall hot ¢ ether on its own of in Jomt venture
with others) submit any bid “in any competitive bidding process or. accept: any

pp, intment: as consultant: for, or otherwise ‘be interestéed in or 1nvolved in any-

manner iri‘any subsequient excreise fof the procurement of any goods anid/or services
arising:out.of this Consultancy. )

Ownership, Copyright and other Intéilfeetual"’P?opérty Rrghts

47. All ‘the Materials' and all the: Intellectual Property: RJghts in all the,
Matérials shall be and shall rémain: the exclusive property of the HKSAR

'Govemment and: shall. vest in-the HKSAR Government absolutely at the time when

they are created

48: . In the event and to the extent that any  of the Intellectual Property
nghts in: the ‘Materials “is deemed for .any«reason not fo..vest in’ the HKSAR
Government: pursuant - -to paragraph 47;. then upon request” by the HKSAR
5 nt; the Consulfant ‘shall> forthwith; free of chatrge to the HKSAR
Government, assrgn or “othetwise transfet- or cause to be assrgned or: otherwrse
transferred the same to ‘the: HKSAR Government free of any encumbrance or
compensatron to the Consultant Co

49, » The provmons of paragraph 47 shall not. apply to.the: followmg type

of property (“Llcensed Property”) namely that of a'kind Wthh is. avallable pubhcly
of generally within the business of a kind similar to that to be prov1ded by the
Consultant ‘under the Agreement or which,is or was specifically produiced or created
sole]y and -éxclusively in relation to services; other:than services provided or to be
prov1ded to the HKSAR' Government under the Agreement, and which is

incorporated or used in the Materials or otherwise used by the Consultant in the
‘performance of the Agreément. The Consiiltant shall keep the HKSAR:Govemnment -
informed in wrmng of any ‘of the Materials that are subject matter(s) of the Licensed.
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Property or -any pre- existing Intéllectual Propeity Rights' and any restrictions
whatsoever affecting the-use thereof.

50: - ‘The Consultant undertakes to .acquire -all; the reqursrte consents and:-
Tidensés for the benefit of the HKSAR: Government for the use-and reproduction of
the Licénsed Property incorporated in the Materials for any purposes. for which the
HKSAR (Governmeént may'in its’ absolute diséretion use the Materials.:*

51 Upon request. by the: ‘HKSAR Government afid 4n the event of ‘the:
expiration or términation’ of thé“Agreément, the Consultanit shall at iits expense
'promptly deliver to the HKSAR' Go ernment all copies of the. Materials then. in the
Consultant’s custody, control or possessmn

52. The Consultant hereby waives and will procure all. the authors
‘ fied to Waive all moral. rights in; the Materials and the Licensed: Property, such
watver to operate it faveit of the HKSAR-Government, its lrcensees assigns and
_successors in‘title’and to have effec ivestifig-of.Ini ellectual: Property nghts
or the grant of the licénice (as the ‘ca

53. The: Cénsultant ‘shall-énsiire-ithat no Intellectual Property Rights of
any ‘third parties have been or-will"be 1nﬁ'mged as a result:of the - Consultancy
Services: and: hall indemnify the’ HKSAR Governtient: agamst any loss or damage:
which the HKSAR Government may-Sustain orincur.as a result of any allegation of.
or claim for mfrmgement of the Intellectual Property Rights of any party arising:
from cor in any way related to the: Consultancy -Services or the-use, or possession at
any time whether before or after thé execution of the ‘Agreement.of the:Materials by
the HKSAR Government. .

54. Upon request by the HKSAR Government, the Consultant shall, free
of charge'to’ the HKSAR Govemment;:do all such: thmgs and sign all such documents
and. instruiments. as- ‘may’ ‘be reasonably nécessary in-the opinion of the HKSAR
Govemment 10 efiable the HKSAR Govérnment to-obtain, defend and enforce its
rights-in;the: Materials.

No Sub-Contraéting or Assignment

55. The Consultant-shall.not assign, or otherwise dispose of or transfer, or
sub- contract aity of its” duties, oblrgatrons, ‘interests; rights or benefits: under the
wntten sreement, in whole-or-if-part, without the. prior written approval of the

4vemment The Consultaricy. fee shall mclude all fees; costs; and
. , ‘mcurred by any-permitted-sub-contractors, advrsers or other appomted
" or engaged by the Consultant to perform. any part or parts’ of the Consultancy :
Services in accordance with the Consultancy Agreement referred to in paragraph 65
hereof. If any part of the Consultancy Seérvices is sub-contracted to any person with
the HKSAR Government’s-approval, thie Consultant shall remain: liable for any act-or
omission of such person as if such act or omissien were its.own.
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Tndemnity

56.. The Corsultant shall indemnify and keep 1ndemmﬁed the HKSAR
Govemmert - agamst all claims; damages; icosts, losses -or expernises: in' respect of:
personal injury; dedth, losses or damages arising: out of or in relation t6 or resultmg
from: the performance or attempted performance of the Agreement to: the extent that
mlsconduct defamatron breach of statutory duty or breach of the Agreement by the
Cotisiiltant; itsiemployees, agents of subscorntractors.

Government’s Right

57. The HKSAR Government reserves the right not to -accept the lowest
proposal, or'to appomt any person who his submitted proposals i in response to: this
invitation for the whole or any" ‘part of’ the Consultancy Al proposals ate submitted
on the understanding: that the HKSAR: Governiment will-not be liable to pay‘any costs
arising out of their preparation and;submission or in explaining. or clanfymg their
proposals. The HKSAR Government is also under no obligation te- discuss the
evaluation or evaluations resilt of any proposal with any- persotl.

58. After submission of the: technical and fee proposals, the consulting
firms shall.not attempt to initiate any further contact; whether direct or indirect; with
the HKSAR Governrient. on'its propésal or this invitation to submit’ proposals The
HKSAR Government shall have the sole right t6initiate any-such further contact and
all such ‘contacts .and- any rephes of consultmg fitins thereto shall be in writing -or
formally documented n wntmg

59. The HKSAR Government:including the HKETOs feserve the right to
employ or appoint any other consulting firm(s) to plan and carry out PR strategy,

programmes. or activities; corporaté iharketing and communicatioris assignments

and/ot Consultancy Services. at'its own discfetion in or outside the U.S.. Such

appointment shall ot affect or prejudlce any other right of the HKSAR Governinient.

Disclosure of Feés Payable to the Consulfaiit.

60. The HKSAR Governmernt shall have the right to disclose to ahy

person, whenever it considers approptiate of upon request by any third parties

(written or otherwise), and'in stich form and-maniier as it deems fit:-

(@)  the Consultancy fee and any other fees; costs and expenses
payable by the HKSAR Government for engaging the
Consultant;

(b) the fée proposal submitted by the Consultant; and

(c)  the engagement by the Government of the Consultant under
the Consultancy Agreement as referred to in paragraph 65, the
names of the: Consultant, members of’ the Consulting Team
and other;persons appointed or engaged by the Constltant who
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assist iin the provision of ‘the Consultancy Services in
accordance thh the said Consultancy Agreement; and
dcscnptxon of the Consu]tancy Services.

6. For the purposes of paragraph 60 above,, each consultmg firmi shall
complete execute and deliver to the HK AR. Govemment a Consent To D1sclosure
in'theform atfachéd at the' Annex with: its: fee proposal in respect of the' Consultancy

Negotlatlon afid; Variation of Scope of. the Consultancy

'62: The HKSAR Government reserves the right to negotlate with any
consultmg fifii over: the tefins of its bid.

63: The HKSAR Government thay’ at-any time during the term of the
Consultancy, by ‘giving, written notice to the Consultant, make: such changes as-are
reasonablesir all cncumstances to'the scope of the Consultancy Serv1ces to’be carried
out. under ‘the: Consultancy Agreemernt. The ¢ost-of such. chan"es (1f any) and the
‘nnpact of such changcs on. the;chargmg and payment provnslon of the Consultancy

R’elationship?ot;the Parties
64 The; Consultant will be engaged by the HKSAR Government as an
independent, contractor on a prmc1pal—to-pnnc1pal basis and not as a.partner,

employee or agent-of the HKSAR Governinent or as trustee:for. others.

Cons'ultanc“y Agreement

65, Ther HKSAR -Government” will ‘before the commencement of the .

Consultancy enter mto a forinal Consultancy’ Agreement with the Consultant which
must be one con ractual ‘party-whom-will be held respon31ble for: the due and faithful
perform nce of the‘Consultancy Services. . The Consultancy Agreement is to be
prepared by the: Department’ of Justice of. the HKSAR Govemment and will contain
the complete terms and. cond1t10ns of the Consultancy, 1nclud1ng without llmltanon
the ‘matters referred to-in: this Bnef expanded or modified as. the’ Department of
'Justlce of the HKSAR Government sees fit,.and other matters such as remuneration,
paymerit schedule accepted by the HKSAR Governinent, set-off, details of the
Consultant. and the Consultmg Team, representations and, “wartanties by the
«Consultant conflict of ‘interest, mdemmty from the Consultant extension,
‘termindtion arid suspens1on of servicés,.provision for force majeure, copynght and
,other intélléctual - property rights, and conﬁdenﬁallty Atis expected that ‘this.
Consultancy. Bnef shall form part.of the Consultancy Agreement. ‘The Governirent

" may vary the scope of the:Consultancy after receiving and considering the proposals’

from consulting firms,
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‘Governing Law

66. - “The governing law of the" Consultanc"y Agrcement shall be the laws of

: the HKSAR:and parties to' the: Consultancy ‘Agreement: shall submlt to the exclusive

Junsdlctlon of the courts: of the HK-SAR.
Teérmination of-Services

67. The HKSAR Government shall be entltled o termmate the
[Consultancy ‘Agteement’ forthw1th if the Consultant i is m breach of:any ferms of the
Agreemen £, ift the case of a breach capable. ‘being re ed; if'such: ‘breach:has
1ot been- remedied by the Consultant to the-satisfaction of* the HKSAR. Govérnmerit
‘within seven" d,y's of 'réceipt. of notice from' the HKSAR Govemment-or if the
Consultant has persistently or ﬂagran yv.;neglected ‘its- duties-and obligations. inder
‘the Agreement..

68- The HKSAR Govemment may also at any t1me pnor to the
completmn of the Cornisultancy ati
‘giving' ‘the Consultant one’month’s Wnttcn notice of such suspensxon or tennmatlou
In, such event, the Consultant shall be entitled to receive payment for. the
Consultancy Services reiidered- to thé: HKSAR: Goverimeht: according to the: actual

completion of deliverables.

69 Such termination- shall fiot? prejudlce or‘affect any rights or remedles
which may have dccrued to the HKSAR ‘Government or the Consultant prior to ‘the
suspensmn or ten_nmanon

Set- Off

70. Where the Constlfant has incurred an 11ab111ty to the HKSAR
Governnieiit, whether ‘at' law’ orin- equity’and whether such. llablllty 1s hquldated or
unhquldatcd the HKSAR: Govemment may set.off; whether at law or in equity, the:

vamount of such hab111ty agamst any sum-; then due or which'at any ‘timé -thereafter

may. become . due from ‘the HKSAR Government to the Consultant -ander the
Corsultancy: Agrecment referred to in paragraph 65 hereof or any. other contracts,

No Couiifer-proposal

Y

71. The obligations and liabilities imposed on the Consultant in

uparagraphs 36 10'56 (confidentiality,. conflict-of ititérests, 1ntellectual property rights

and mdemmty) in. this Consultancy Brief are not- subJect to negotlatlon or counter-

proposals. Any counter- proposal in contravention of this paragraph will be

disregarded:
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Addendum.

72.

Should the HKSAR Government require any clarifications'to be made
to- this brief; the HKSAR. Governriient. will issue to every consultmg firm, numbered

addenda giving the-full details of siich clarifications: These addenda shall fori part
of this brief,

Disposal of Documeiits
73. Documents -of gpsuccessﬁﬂ consulting ﬁrms ‘will-be destroyed three
months after-the ddte on which theé agréement'is.signed

Reference Materials

74.

Reférence miaterials on Hong' Kong, including speeches by the Chief’
Executive and other senior government officials, press releases and information; are:
available o the website of the HKSAR Governmert (http [iww, rro\, hk)

Contact'lfgrspn

75:

The coritact person for this exercise is Miss Queenie Wong, Assistant
Director-General; Hong Kong Economic and Trade Office, Washington D.C. (Tel.
No::(202) 238-6322; Email:queenie, wong@hketowashmgton gov:hk)

Hong Kong Economic and Trade Office, Washington D.C
November 2010
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